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June 15, 2010

The Honorable Board of Supervisors
County of Los Angeles

383 Kenneth Hahn Hall of Administration
500 West Temple Street

Los Angeles, California 90012

Dear Supervisors:

APPROVAL TO EXTEND AGREEMENT WITH RANCHO LOS AMIGOS
FOUNDATION, AND RATIFY AND EXTEND AGREEMENT WITH HEALTH
RESEARCH ASSOCIATION
(1st and 4th SUPERVISORIAL DISTRICTS)

(3 VOTES)

SUBJECT

Request approval to extend Agreement with Rancho Foundation to provide
contracting and marketing services and ratify the Agreement with Health
Research Association for optometric services.

IT IS RECOMMENDED THAT YOUR BOARD:

1. Authorize the Interim Director of Health Services (Interim Director), or his
designee, to execute Amendment No. 3 to Agreement No. H-703366 with
Rancho Los Amigos Foundation (Foundation), effective upon execution, to
extend the term of the Agreement for the period of July 1, 2010 through
January 31, 2011, for the continued provision of contracting and marketing
services at Rancho Los Amigos National Rehabilitation Center (Rancho), with
no change to the maximum obligation.

2. Authorize the Interim Director, or his designee, to execute Agreement No.
H-703116 with Health Research Association (HRA), effective upon execution,
for the period of July 1, 2007 through June 30, 2011, for the provision of
optometric services in the LAC+USC Optometry Patient Access Enhancement
Project (OPAEP), which would supersede a previous agreement for the period
from July 1, 2007 through June 30, 2008, ratify by contract the provision of
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service for the period from July 1, 2008, through June 30, 2010, extend the
agreement for the period from July 1, 2010, through June 30, 2011, to expend
grant funding and increase the maximum obligation of $63,000 by $8,199, for a
revised maximum obligation of $71,199.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

Approval of the first recommendation will allow the Interim Director, or his designee, to execute an
Amendment, substantially similar to Exhibit I, to extend the term of the Foundation Agreement for
seven months to allow time for the Foundation to complete the remaining deliverables for the
assessment and development of the infrastructure to increase privately insured and Medicare
patients' access to care at Rancho. The Foundation's Agreement expires June 30, 2010. Six
hospital services agreements with various health plans are in the negotiation process. However,
negotiations have taken significantly longer than initially anticipated in part due to the plans' internal
review processes and their consideration of required County terms and conditions. In addition,
significant time has also been spent educating the plans regarding the County's billing structure
which does not fit into the plans' payment structure and working with each plan separately to ensure
that sample claims can be adjudicated correctly before finalizing an agreement. Additionally, during
the past year, many of the plans have experienced restructuring and/or staff turnover within their own
organizations which has caused delayed responses to Rancho's proposals and finalization of
agreements.

Approval of the second recommendation will allow the Interim Director, or his designee, to execute
an Agreement with HRA, substantially similar to Exhibit [I. The Agreement will supersede the
original agreement during its term up to its expiration on June 30, 2008, to and through the expected
completion date of June 30, 2011, and ratify by contract those subsequent optometry services
provided for OPAEP. The agreement includes an increase in the maximum obligation by $8,199 and
revised budget and Statement of Work, as approved by L.A. Care area.

Since the Foundation and HRA projects are being funded with grant funds, L.A. Care must formally
approve the recommended grant extension periods and the budget revision. The Department of
Health Services (DHS or Department) has obtained written approval of the extension period for the
Agreement with the Foundation through January 31, 2011, and for the extension period and budget
revision for the ratified Agreement with HRA through June 30, 2011, from L.A. Care's Director of
Community Benefit Programs, dated April 14, 2010.

Implementation of Strategic Plan Goals

The recommended actions support Goal 4, Health and Mental Health, of the County's Strategic Plan.

FISCAL IMPACT/FINANCING

There is no net County cost associated with the L.A. Care grant-funded extension Amendments for
the Foundation and HRA. Funding will be requested in FY 2010-11 Supplemental Budget Resolution
Request.

The total maximum obligation of the Foundation Agreement remains at $542,968 which is fully
funded by the L.A. Care Grant Award. As of March 1, 2010, the Foundation has expended
$493,017, and the remaining unexpended grant funds of $49,951 will be used to complete the
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project deliverables during the extension period.

The maximum obligation of the HRA Agreement for the period of July 1, 2008, through June 30,
2010, is $63,000, which is fully funded by the L.A. Care Grant Award. The maximum obligation is
being increased by $8,199, consisting of unexpended grant funds previously designated for
equipment purchase, for a revised total maximum obligation of $71,199 for the entire tem of the
agreement, which is fully funded by the L.A. Care Grant Award.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

The Foundation

On June 12, 2007, your Board delegated authority to the Director to accept a forthcoming award
from L.A. Care to increase access to care at Rancho, as well as to execute an agreement with the
Foundation for contracting and marketing services. The Agreement was effective January 1, 2008
through December 31, 2008. Subsequent amendments, with the most recent one approved by your
Board on December 8, 2009, extended the term of the Agreement through June 30, 2010, to
complete the required project deliverables.

In addition to the four executed hospital service agreements (LA Care, Kaiser, Aetna, and Veterans
Administration) and approximately six hospital services agreements with various health plans
currently in the negotiation process, during the first and second quarters of 2010 progress was made
toward completion of project deliverables for marketing outreach. A Community Stakeholder Forum
will be completed in June 2010, as well as a Pediatric Regional Conference that will focus on
targeting growth for Rancho's pediatric program and marketing Rancho to pediatric physicians,
pediatric case managers, pediatric social workers, and pediatric therapists. These two events are
critical to re-establish Rancho's referral network presence in Southern California. Several outreach
events have been conducted focusing on increasing awareness of Rancho's services to professional
clinicians such as physicians, case managers, rehabilitation therapists, and social workers. A formal
marketing brochure is pending completion in the third quarter of 2010 to complete the marketing
deliverables.

HRA

On June 12, 2007, your Board delegated authority to the Director to enter into an Agreement with
HRA for the LAC+USC OPAEP, effective January 1, 2007 through December 31, 2007, to be co-
terminus with the original L.A. Care grant period for the provision of optometry services at Clinica
Monsenor Oscar Romero (Clinica Romero), a participant in the County's Public Private Partnership
Program for health care, to reduce the demand for services at LAC+USC Healthcare Network and to
improve services for all area network consumers. The Department advised your Board in a
subsequent memo that commencement of the grant period was delayed and the grant period would
be July 1, 2007 through June 30, 2008. Therefore, the term of the HRA Agreement was also
established as July 1, 2007 through June 30, 2008. In order to complete the grant requirements,
DHS requested and received approval from L.A Care to extend the grant period of the OPAEP
several times through an end date of June 30, 2010. Based on an interpretation of the original
recommendation approved by your Board on June 12, 2007, the Department determined that the
Agreement with HRA could be extended with no additional cost, to be co-terminus with the extended
grant period. County Counsel recently informed DHS that the delegation of authority to extend the
Agreement from the date of the expiration of the original agreement on June 30, 2008, through June
30, 2010, was not appropriately applied and therefore recommended that DHS obtain your Board's
approval of a ratified Agreement to cover these services.
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Under the terms of the original L.A. Care grant award in 2007 and the original agreement with HRA,
optometrist services were to be provided through a subcontract with the Southern California College
of Optometry (College), and optometric supplies would procured to provide to patients seen at the
Clinica Romero under the OPAEP. The equipment purchase cost less than initially projected and
there is a balance of $8,199 remaining that the Department seeks to add to the HRA Agreement to
pay for additional optometry services. Additionally, HRA was unable to agree on the terms of an
agreement with the College so the services were performed by optometrists under contract with
Clinica Romero. This agreement would supersede the original agreement to accurately reflect the
services provided,

Finally, this agreement would extend the agreement for the period of July 1, 2010, through June 30,
2011, to expend all grant funds and to run co-terminus with the extension of the grant term from LA
Care.

L.A. Care administration has approved a grant extension, redirection of unexpended equipment
funds into the HRA agreement, and redirection of some of the grant funds from the purchase of
optometric supplies to the provision of optometric services at Clinica Romero so as to be able to use
the funds more effectively and efficiently.

All of the latest Board-mandated provisions are included in the recommended amendments.

County Counsel has approved Exhibits | and Il as to form.

CONTRACTING PROCESS

Not applicable.

IMPACT ON CURRENT SERVICES (OR PROJECTS)

Approval of the recommendations will ensure the completion of the Rancho contracting and
marketing, and LAC+USC OPAEPs.
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Respectfully submitted,

4

h

JOHN F. SCHUNHOFF, Ph.D.
Interim Director

JFS:ps

Enclosures

c: Chief Executive Office
County Counsel
Execute Office, Board of Supervisors



EXHIBIT |
Contract No. H-703366
DEPARTMENT OF HEALTH SERVICES
CONTRACTING AND MARKETING SERVICES AGREEMENT
FOR RANCHO LOS AMIGOS NATIONAL REHABILITATION CENTER
WITH RANCHO LOS AMIGOS FOUNDATION

AMENDMENT NO. 3

THIS AMENDMENT is made and entered into this day
of , 2010,
by and between COUNTY OF LOS ANGELES (hereafter
"County"),
and RANCHO LOS AMIGOS FOUNDATION

(hereafter "Contractor").

WHEREAS, reference is made to that certain document entitled “DEPARTMENT
OF HEALTH SERVICES CONTRACTING AND MARKETING SERVICES
AGREEMENT FOR RANCHO LOS AMIGOS NATIONAL REHABILITATION CENTER
WITH RANCHO LOS AMIGOS FOUNDATION”, dated January 1, 2008, and further
identified as County Agreement No. H-703366, and any amendments thereto (all
hereafter “Agreement”); and

WHEREAS, it is the intent of the parties hereto to amend Agreement to extend
the term at no additional cost, add Exhibit A-3 (Statement of Work), replace Schedule I,
and make other hereinafter described changes; and

WHEREAS, Agreement provides that changes may be made in the form of a

written amendment which is formally approved and executed by the parties.



NOW, THEREFORE, the parties agree as follows:

1. This Amendment shall become effective upon execution.

2. The first paragraph of Agreement Paragraph 1, TERM, shall be revised to
read as follows:

"1. TERM: This Agreement shall be effective January 1, 2008 and

shall continue, unless sooner terminated or canceled, in full force and effect to

and including January 31, 2011.”

3. Agreement Paragraph 3, DESCRIPTION OF SERVICES, shall be deleted
in its entirety and replaced with the following language:

“3. DESCRIPTION OF SERVICES: Contractor agrees to provide

services to County in the manner and form as described in the body of this

Agreement in Exhibit A, Exhibit A-1, Exhibit A-2, and Exhibit A-3, attached hereto

and incorporated herein by reference.”

4. Agreement Paragraph 4, MAXIMUM OBLIGATION OF COUNTY, shall be
deleted in its entirety and replaced with the following language:

‘4. MAXIMUM OBLIGATION OF COUNTY: During January 1, 2008

through January 31, 2011, the estimated expenditures of County for Contractor’'s
performance are Five Hundred Forty-Two Thousand, Nine Hundred Sixty-Eighty
Dollars ($542,968). Such maximum obligation is comprised entirely of L.A. Care
funds. The sum represents the maximum obligation of County as shown in
Schedule |, attached hereto and incorporated herein by reference.”

5. Agreement Paragraph 5, BILLING AND PAYMENT, sub-paragraph B,

shall be deleted in its entirety and replaced with the following language:



“B. Contractor shall invoice County monthly for actual expenditures, in
arrears, in accordance with the expenditures set forth in Schedule | (Budget),
attached hereto and incorporated herein by reference. With respect to
Consulting Fees as criteria for payment, Contractor shall itemize each activity
performed during the period covered for each invoice and the time spent,
recorded in increments of one hour, rounded to the nearest whole hour, for each
activity. Contractor shall submit original billing forms including copies of original
receipts verifying expenditures directly to County of Los Angeles Department of
Health Services as follows: Rancho Los Amigos National Rehabilitation Center,
7601 East Imperial Highway, Building SSA 2208, Downey, California 90242,
Attention: Acting Chief Financial Officer. In addition, to expedite processing of
payment, Contractor shall submit copies of all such billing to Rancho Los Amigos
National Rehabilitation Center, 7601 East Imperial Highway, Harriman Building
105, Downey, California 90242, Attention: Chief Executive Officer. All billings
shall clearly reflect all required information as specified on billing forms regarding
the services for which claims are to be made as set forth in Exhibit A, Exhibit A-1,
Exhibit A-2, and Exhibit A-3.”

6. Agreement Paragraph 12, ENTIRE AGREEMENT, shall be deleted in its
entirety and replaced with the following language:

“12. ENTIRE AGREEMENT: The body of this Agreement including

ADDITIONAL PROVISIONS, Exhibit A, Exhibit A-1, Exhibit A-2, Exhibit A-3, Schedule I,
Exhibit B, Exhibit C, Exhibit D, Exhibit E, and Exhibit F shall constitute the complete and

exclusive statement of understanding between the parties which supersedes all



previous agreements, written or oral, and all other communications between the parties
relating to the subject matter of this Agreement.”

7. Exhibit A-3, Rancho Los Amigos National Rehabilitation Center,
Contracting and Marketing Project, Statement of Work, shall be added to the
Agreement, attached hereto and incorporated in the Agreement by reference.

8. Schedule | of the Agreement shall be deleted in its entirety and replaced
by Schedule I, attached hereto and incorporated in the Agreement by reference.

9. Except for the changes set forth hereinabove, Agreement shall not be
changed in any other respect by this Amendment.

/

/



IN WITNESS WHEREOF, the Board of Supervisors of the County of Los Angeles
has caused this Amendment to be subscribed by its Interim Director of Health Services
and Contractor has caused this Amendment to be subscribed in its behalf by its duly

authorized officer, the day, month, and year first above written.

COUNTY OF LOS ANGELES

By

John F. Schunhoff, Ph.D.
Interim Director of Health Services

RANCHO LOS AMIGOS FOUNDATION
Contractor

By

Signature

Title

APPROVED AS TO FORM
BY THE OFFICE OF THE COUNTY COUNSEL



Exhibit A-3

Rancho Los Amigos National Rehabilitation Center
Contracting and Marketing Project
STATEMENT OF WORK
January 1, 2008 through January 31, 2011

Rancho Los Amigos Foundation will provide contracting and marketing expertise to
increase access to care at Rancho Los Amigos National Rehabilitation Center.

A. Contracting expertise will include the following:

1. Assessment and realignment of Rancho’s infrastructure.
Infrastructure will be developed to accept patients from all health plans
including Medi-Cal Managed Care plans, privately insured Medicare patients.
Infrastructure development will include:
* A strategic plan
* Market study
* Negotiation of contract with target organizations
» Development and provision of competencies in contracting with health
plans and other organizations that pay for, or direct provision of
healthcare services.
Addition of new funding sources to support Rancho’s overall mission.
Education of Rancho staff in referral, billing, collection and discharge
planning and processes as part of Consultant’'s recommendations for
design/redesign.

w N

B. Marketing expertise will include the following:

1. Re-branding of Rancho services and development of collateral materials.

2. Educational venues to showcase Rancho’s rehabilitation history and
rehabilitation expertise.

3. Assist with community outreach initiatives directed towards trauma
physicians, case managers, therapy directors, and other community
stakeholders.

C. County Administrators shall monitor and evaluate deliverables and time line.



Rancho Los Amigos National Rehabilitation Center
Contracting and Marketing Project

Statement of Work

January 1, 2008 through January 31, 2011

OBJECTIVE

TIMELINE

ACTIVITIES

OUTCOME

EVALUATION

Develop Contracting Plan

Targeted
Completion within
90 days of Grant
Release

Trend historic admissions, days,
patient origin, and revenue,
payer mix by Medicare,
Medi-Cal Capitated, HMO, PPO
and Indemnity

Trend the payer mix by major
health plan and medical groups

Written Contracting Plan with
the following:

Completed
Preliminary Rate Proposal

that exceeds hospital variable
cost and that is comparable
with the industry standards

Completed
Targeted health plans in

priority order based on market
share

A completed Rate Proposal
sheet will be reviewed and
signed off by Rancho CEO

A completed priority list of
targeted health plans
signed off by Rancho CEO

Develop Marketing Plan

4/30/09

Completed
Profile “competitor” programs in

Southern California and
compare strengths and
operating statistics.

Market Profile Threat
completed on 3 Major
competitors for Rancho’s
services completed

01/31/11

01/31/11

Develop marketing materials,
contacts, seminars

Develop a long-term marketing
budget

NO COST EXTENSION

Written, comprehensive
marketing plan that includes
the following:

Formal Marketing Brochure
with a minimum shelf life of 4
years
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OBJECTIVE TIMELINE ACTIVITIES OUTCOME EVALUATION
12/31/09 Completed Completed Muti-media
Development of Multi-Media Development of a Community | tools including: Electronic
Marketing Tools (IE Videos, Education Calendar based on | mailers for events, updated
Web based, print ads) External Stakeholder Input photos for use in print
media, and short video
clips of completed
conferences.
Completed A comprehensive written
Assessment and Targeted Determine operational readiness | Report of review of report of operational

Recommendations of
Operations

Establish Contracting
Performance Metrics (# of
Admissions, Payor Mix,
Service Area Market Share
Growth)

Implement Marketing Plan

Completion within
6 Months of Start
Date

12/31/09

for referral process, billing and
collections, discharge planning,
etc.

Develop reporting tool to be
used for the Contracting
Performance Metrics

Begin Community Education
Seminars/Meetings for External
Referral Sources, Health Plans,
and Patients

operational readiness with
recommended changes where
needed to improve services
access, patient & referral
source satisfaction.

Completed
Implement contracting

performance metrics reporting
and evaluate performance
guarterly

Completed
Implement and facilitate

community tours thru Rancho,
Meet N Greets with key
external stakeholders, and
establish external Physician
referral base.

readiness and
recommended action steps
completed and was
presented to senior Rancho
leadership staff.

Tracking mechanism for
reporting metrics of
negotiated contracts has
been established.

Rancho has held on April
10™ 2009, an External
Stakeholder meeting,
inviting key referral
sources, former patients,
and case mangers from
health plans to tour and
learn about Rancho
Services.

Meet and Greets have
been initiated with Kaiser,
Healthnet and Blue Cross.
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OBJECTIVE

TIMELINE

ACTIVITIES

OUTCOME

EVALUATION

Negotiate and Secure
Rehabilitation Contracts

Targeted
Completion within
9 Months of Start

Date

Work with facility, County
Counsel, DHS and CEO to

finalize negotiated contracts.

Approval of at least 5
rehabilitation contracts within
first year. Initial Targeted
Contracting Groups as
follows:

Completed
1.LA Care

A written contract is
finalized and signed off by
both the health plan and
appropriate County officials
for LA Care

01/31/11

Work with facility, County
Counsel, DHS and CEO to

finalize negotiated contracts.

NO COST EXTENSION

Approval of at least 5
rehabilitation contracts within
first year. Initial Targeted
Contracting Groups as
follows:

2. Community Health Plan

3.Blue Cross

4. Blue Shield

5. Aetna

6. Kaiser Permanente

7. Healthnet

8. Cigna (now includes Great
West)

9. Tri-Care

OR as identified by Rancho
staff.
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OBJECTIVE TIMELINE ACTIVITIES OUTCOME EVALUATION
On May 16™, 2009 a Spinal
Completed Cord Injury Conference
Implement Marketing Plan 5/16/09 Attend Annual Regional Increase in Rehabilitation was held with over 100
Target as follows: Educational Conference admissions by 10% first year | professionals representing
(approx. 100 admissions) Doctors, Nurses, Therapist,
- The major health plans in and Psychologist across
Southern California Central and Southern
California.
- Capitated Medical Groups NO COST EXTENSION
in Southern California
01/31/11 Plan Four Targeted Outreach Complete Multi-Media &
- Regional/National Plans Events per year Printed marketing materials
that are not focused on ready for distribution
California , but have
members that require
tertiary, specialized
rehabilitation services
Completed A External Stakeholder
- Workers Compensation 10/31/09 Hold Annual Stakeholder Forum forum was conducted in

insurance plans

- Potential Referring
physicians that may not be
affiliated with large
physician organizations.

from referral sources

April 10, 2009 representing
referring facilities, external
physicians, case mangers,
State Medi-Cal office, and
Public Health on the
programs and services of
Rancho.
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Department Of Health Services

Schedule |

Rancho Los Amigos National Rehabilitation Center

Consulting Fees

Contract Consultant

Contracting and Marketing Project
January 1, 2008 - January 31, 2011

Hourly Rate No. of Hours

*$130-$275 i

Marketing Consultant ~ *$130-$275 o

Total Fees

[I. Direct Expenditures

Staff Training and Education
Training and Education Materials

Sub-total

Total Fee and Direct Expenditures

[1l.  Administrative Overhead

Indirect Cost (5%)

(fees and expenditures)

Total Budget

Budget

$331,000
$108,160
$439,160

$ 27,000
$ 50,000
$ 77,000
$516,160

$ 26,808

$542,968

*Any rate in excess of the range specified above, is subject to approval by the Chief
Executive Office, County Counsel and LA Care.

** To be determined
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Contract No.

LAC+USC MEDI CAL CENTER OPTOVETRY PATI ENT ACCESS
ENHANCEMVENT PROQIJECT SERVI CES AGREEMENT

THI'S AGREEMENT is entered into this day
of , 2007,
by and between COUNTY OF LOS ANGELES (hereafter
"County"),
and HEALTH RESEARCH ASSOCI ATI ON

(hereafter "Contractor").

VWHEREAS, pursuant to California Health and Safety Code sections
1441 and 1445, County has established and operates, through its
Departnment of Health Services (hereafter "DHS' or "Departnment"), a
network of County hospitals and/or other health facilities (al
hereafter collectively referred to as "Facilities"); and

VWHEREAS, this Agreenent is authorized by California Governnent
Code sections 26227, 31000 and otherw se to contract for services
her eunder; and

VWHEREAS, DHS has received del egated authority fromthe County
Board of Supervisors ("Board") to award Contractor an agreenment to
i ncrease the capacity of the existing Optonetry services at LAC+USC
Heal th Care NetworKk.

VWHEREAS, County has been awarded grant funds fromL.A Care
Heal th Plan (hereafter "L.A Care") to establish a Program for
Optonetry Patient Access Enhancenent Services (hereafter "Project")

by all owi ng LAC+USC Heal thcare Network to assign two existing

-1-



anbul atory suites for optonetry funding installation of new state-
of -the-art optonetry equi pnent, and through a partnership with the
Southern California College of Optonetry, providing a team of one
optonetry professor and two to three students to see patients; and

VWHEREAS, Contractor agrees to abide by the requirenents of the
fundi ng source and all the regul ations issued pursuant thereto; and

VWHEREAS, Contractor possesses the conpetence, expertise, and
personnel required to provide such tenporary services descri bed
hereunder and has offered its resources to County to carry out the
obj ectives of the program and

VWHEREAS, Contractor is willing to provide the services
descri bed herein for and in consideration of the paynents provided
under this Agreement and under the ternms and conditions hereafter
set forth; and

VWHEREAS, County obtai ned approval fromL. A Care to extend the
termof the grant on several occasions through June 30, 2011, and it
was the intent of the parties to extend this Agreenent to be co-
termnus wth said grant extension period; and

VWHEREAS, County and Contractor have entered into this Agreenent
to ratify the understanding of the parties and make changes in this
Agreenent to nmake the termco-termnus with the extended grant term
update the Statenment of Wbrk, and increase the maxi mum obligation by
Ei ght Thousand, One Hundred N nety-Ni ne Dollars ($8,199) for the
period of July 1, 2010 through June 30, 2011

NOW THEREFORE, the parties hereto agree as foll ows:



1. TERM This Agreenent shall be effective July 1, 2007 and
shal |l continue, unless sooner term nated or canceled, in full force
and effect to and including June 30, 2011.

County may suspend the performance of services imediately for
any breach of Agreenent by Contractor and w thhold further Agreenent
paynments upon the giving of prior witten notice to the Contractor

County's notice shall set forth the extent of the suspension and
the requirenents for full restoration of Contractor's performance
obligations and County's paynents.

Not wi t hst andi ng any other provision in this Agreenent, the
failure of Contractor or its officers, enployees, agents, or
subcontractors, to conply with any of the terns of this Agreenent or
any witten directions by or on behalf of County issued pursuant
hereto shall constitute a material breach hereto, and this Agreenent
may be term nated by County inmedi ately. County's failure to
exercise this right of term nation shall not constitute a waiver of
such right, which may be exercised at any subsequent tine.

2.  TERM NATI ON OF AGREEMENT:

A In the event of a material breach of this Agreenent
by either party, the other party may termi nate this Agreenent
by giving witten notice of term nation specifying the materi al
breach to the breaching party. Such term nation shall be
effective i medi ately upon delivery of witten notice of

termnation to the breaching party.



B. Subpar agraph A hereof notw thstanding, either party
may termnate this Agreenent, effective i mediately upon
witten notice to the other party, if such other party should
| ose any material |icense, permt, or agreenment required to
enabl e such party to performits obligations and duties under
this Agreenent.

C. Subpar agr aphs A and B hereof notw thstanding, either
party may term nate this Agreenent, effective i mediately upon
witten notice to the other party, or at a |ater date as may be
specified in such notice, if such other party files for
bankrupt cy, insolvency, reorganization, or the appointnment of a
recei ver, trustee, or conservator for any of its assets, or
makes an assignnent for the benefit of its creditors, which
term nation shall be effective innmediately upon delivery of, or
on such | ater date as may be specified in such notice.

D. Subpar agraphs A, B, and C hereof notw thstanding,
County may termnate this Agreement at any tinme and for any
reason, with or without cause, by giving at least thirty (30)
cal endar days' prior witten notice of termnation to
Contractor.

E. Foll owi ng a determ nation by authorized officials of
either the Federal or State governnent that any provision of
this Agreenent violates either Federal or State |aw, or both,
or followng a court determ nation that any provision of this

Agreenent violates either Federal or State law, or both, County



may give Contractor prior witten notice to termnate this
Agreenent within thirty (30) cal endar days if the parties are
unable, within the interim to negotiate a revised Agreenent
that cures the violation(s).

3. DESCRI PTI ON OF SERVI CES: Contractor agrees to provide

services to County in the manner and form as described in the body
of this Agreement and in Exhibit A attached hereto and incorporated
herein by reference.

4.  NAXI MUM OBLI GATI ON OF COUNTY: For the period of July 1

2007 through June 30, 2011, the maxi mum obligation of County for
Contractor’s performance hereunder shall not exceed Seventy-One
Thousand, One Hundred Ninety-N ne Dollars ($71,199), with an anopunt
of Ei ght Thousand, One Hundred N nety-Ni ne Dollars ($8,199) which
nmust be expended, if at all, for the period of July 1, 2010 through
June 30, 2011, although additional nonies fromthe total maxi mum
obligation may al so be used during this period. Such maxi mum
obligation is conprised entirely of L.A Care funds. This sum
represents the total maxi mum obligation of County as shown in
Schedul e |, attached hereto and incorporated herein by reference.

5. BILLI NG AND PAYMENT:

A.  County shall conpensate Contractor for actua
rei mbursabl e costs incurred by Contractor in performng
servi ces hereunder

B. Contractor shall invoice County nonthly for actua

expenditures, in arrears in accordance with the expenditures



set forth in Schedule | (Budget), attached hereto and
i ncorporated herein by reference. Contractor shall submt
original billing forms, including copies of original receipts
verifying expenditures directly to County of Los Angel es
Departnment of Health Services, LAC+USC Expenditure Managenent,
P. 0. Box 85749, Los Angeles, California 90085, Attention: Chief
Financial Oficer. |In addition, to expedite processing of
paynment, Contractor shall submt copies of all such billing to
County of Los Angel es Departnent of Health Services, LAC+USC
Heal t hcare Network, 1200 North State Street, Room 1112, Los
Angel es, California 90033, Attention: Chief Executive Oficer
Al'l billings shall clearly reflect all required information as
specified on billing forms regarding the services for which
clains are to be made as set forth in Exhibit A

C. Billings shall be submtted to County within thirty
(30) cal endar days after the close of each cal endar nonth.
Wthin a reasonable period of tine follow ng receipt of a
compl ete and correct nonthly billing, County shall nake paynent
in accordance with the schedul e(s) attached hereto or provide
an item zed statenent of its objections to all or any portion
of such bill, as determ ned by County.

Not wi t hst andi ng any ot her provisions contained herein,
this agreenent is subject to the provisions of the County’s
agreement with L.A. Care for this program In the event County

has its paynent reduced by L.A Care, relative to services



provi ded under this Agreenment, County may in turn required
Contractor to reinburse funds to County or may reduce paynent
to Contractor subject to the conditions of this Agreenent.

D. In no event shall County be required to pay Contractor
nore for all services provided hereunder than the maxi num
obligation of County as set forth in the MAXI MUM OBLI GATI ON OF
COUNTY Par agraph of this Agreenent, unless otherw se revised or
amended under the terns of this Agreenent.

E. Withhol ding Paynent:

(1) Subject to the reporting and data requirenments of
this Agreenent and the Exhibit(s) attached hereto, County
may w thhold any claimfor paynent by Contractor if any
report or data is not delivered by Contractor to County
withinthe tinme limts of submssion as set forth in this
Agreenent, or if such report or data is inconplete in
accordance with requirenents set forth in this Agreenent.

Thi s wi thhol ding may be invoked for any succeedi ng nonth
or nonths for reports or data not delivered in a conplete
and correct formfor any given nonth.

(2) Subject to the provisions of the TERM and
ADM NI STRATI ON Par agr aphs of this Agreenment, and the
Exhi bits(s) attached hereto, County may w thhold any claim
for paynent by Contractor if Contractor has been given at
least thirty (30) cal endar days' notice of deficiency(ies)

in conpliance with the terns of this Agreenent and has



failed to correct such deficiency(ies). This w thhol ding
may be invoked for any succeeding nonth or nonths for
deficiency(ies) not corrected.

(3) Upon acceptance by County of all report(s) and
data previously not accepted under this provision and/or
upon correction of the deficiency(ies) noted above, County
shall reinburse all w thheld paynents on the next regular
nmonthly claimfor paynment by Contractor.

(4) Subject to the provisions of the Exhibit(s) of
this Agreenent, if the services are not conpleted by
Contractor within the specified tinme, County nmay w t hhol d
all paynments to Contractor under this Agreenent between
County and Contractor until proof of such services is
delivered to County.

(5) In addition to Subparagraphs (1) through (4)

i edi ately above, Director may w thhold clainms for

paynment by Contractor which are delinquent anobunts due to

County as determined by an audit report settlenent, or

financial evaluation report, resulting fromthis or prior

years' Agreenent(s).

F. Contractor agrees to reinburse County for any Federal,
State, or County audit exceptions resulting from nonconpliance

herein on the part of Contractor or any subcontractor



6. FUNDI NG SERVI CES ADJUSTMENTS AND REALLOCATI ONS:

A. If sufficient nonies are avail able from County fundi ng
sources, and upon Director's or his authorized designee's
specific witten approval, County may require additiona
services and pass on to Contractor an increase to the original
County maxi mum obl i gati on as paynent for such services, as
determ ned by County. |f nonies are reduced from County
fundi ng sources, County may al so decrease the applicable County
maxi mum obl i gati on as determ ned by County.

Such fundi ng changes will not be retroactive, but wll
apply to future services following the provision of witten
notice fromDbDirector to Contractor. |If such increase or
decrease does not exceed ten percent (10% of the applicable
County maxi mum obligation, Director may approve such funding
changes. Director shall provide prior witten notice of such
fundi ng changes to Contractor and to County's Chief
Adm nistrative Oficer and shall adm nistratively anmend Exhi bit
A and Schedule | to reflect the additional or decreased
servi ces.

B. Any other funding increase or decrease to the County
maxi mum obl i gati on under this Agreenent shall be affected only
by a formal anendnent pursuant to the ALTERATI ON OF TERMS
Par agraph in the body of this Agreenent.

7. ADDI TI ONAL PROVI SI ONS: The attachnent | abel ed " ADDI Tl ONAL

PROVI SI ONS" is part of this Agreenent and the terns and conditions



t herein contai ned shall apply to the parties' relationship as though
fully set forth herein.

8. CONTRACTOR' S OBLI GATI ONS AS A BUSI NESS ASSOCI ATE UNDER THE

HEALTH | NSURANCE PORTABI LI TY AND ACCOUNTABI LI TY ACT OF 1996 AND THE

HEALTH | NFORMATI ON TECHNOLOGY FOR ECONOM C AND CLI NI CAL HEALTH ACT

(BUSI NESS ASSOCI ATE AGREEMENT: Under this Agreenent, Contractor

(“Busi ness Associ ate”) provides services (“Services”) to County
(“Covered Entity”) and Busi ness Associ ate receives, has access to or
creates Protected Health Information in order to provide those

Servi ces.

Covered Entity is subject to the Admnistrative Sinplification
requi rements of the Health Insurance Portability and Accountability
Act of 1996, Public Law 104-191 (“H PAA’), and regul ations
promul gat ed t hereunder, including the Standards for Privacy of
Individually ldentifiable Health Information (“Privacy Regul ati ons”)
and the Health Insurance Reform Security Standards (“the Security
Regul ations”) at 45 Code of Federal Regulations (C.F.R) Parts 160
and 164 (together, the “Privacy and Security Regul ations”). The
Privacy and Security Regul ations require Covered Entity to enter
into a contract with Business Associate ("Business Associ ate
Agreenent”) in order to nmandate certain protections for the privacy
and security of Protected Health Information, and those Regul ations
prohibit the disclosure to or use of Protected Health I nformation by
Busi ness Associate if such a contract is not in place.

Further, pursuant to the Health Information Technol ogy for
Econom c and Cinical Health Act, Public Law 111-005 ("H TECH Act"),

Effective 02/17/2010
HOA.668507.2



effective February 17, 2010, certain provisions of the H PAA Privacy
and Security Regul ations apply to Business Associates in the sane
manner as they apply to Covered Entity and such provisions nust be
incorporated into the Business Associ ate Agreenent.

Thi s Busi ness Associ ate Agreenent and the foll ow ng provisions
are intended to protect the privacy and provide for the security of
Protected Health Information disclosed to or used by Business
Associ ate in conpliance wwth H PAA's Privacy and Security
Regul ati ons and the H TECH Act, as they now exist or may hereafter
be anmended.

Therefore, the parties agree as foll ows:

DEFI NI TI ONS

1.1 "Breach" has the sane neaning as the term “breach” in 45
C.F.R 8 164.402.

1.2 “Disclose” and “Di sclosure” nean, with respect to
Protected Health Information, the release, transfer, provision of
access to, or divulging in any other manner of Protected Health
I nformati on outside Business Associate’s internal operations or to
other than its enpl oyees.

1.3 “Electronic Health Record” has the sane neaning as the

term“electronic health record" in the H TECH Act, 42 U S.C. section
17921. Electronic Health Record neans an el ectronic record of

heal th-related informati on on an individual that is created,

gat hered, managed, and consulted by authorized health care

clinicians and staff.

Effective 02/17/2010
HOA.668507.2



1.4 “Electronic Media” has the same neaning as the term

“electronic nedia” in 45 CF. R § 160.103. Electronic Mdia neans
(1) Electronic storage nedia including nenory devices in conputers
(hard drives) and any renovabl e/transportable digital nmenory medi um
such as magnetic tape or disk, optical disk, or digital nenory card,;
or (2) Transm ssion nedia used to exchange information already in
el ectronic storage nedia. Transm ssion nedia include, for exanple,
the internet (w de-open), extranet (using internet technology to
link a business with information accessible only to collaborating
parties), leased lines, dial-up lines, private networks, and the
physi cal novenent of renovabl e/transportable electronic storage
media. Certain transm ssions, including of paper, via facsimle,
and of voice, via tel ephone, are not considered to be transm ssions
via electronic nedia, because the information bei ng exchanged did
not exist in electronic formbefore the transm ssion.

The term “El ectronic Media” draws no distinction between
internal and external data, at rest (that is, in storage) as well as
during transm ssion

1.5 “Electronic Protected Health Informati on” has the sane

meaning as the term*“electronic protected health information” in 45
C.F.R 8 160.103. Electronic Protected Health |Information neans
Protected Health Information that is (i) transmtted by electronic
media; (ii) maintained in electronic nedia.

1.6 “Individual” neans the person who is the subject of
Protected Health Information and shall include a person who

Effective 02/17/2010
HOA.668507.2



qualifies as a personal representative in accordance with 45 C. F. R
8§ 164.502(9q).

1.7 "M nimum Necessary" refers to the m ni nrum necessary

standard in 45 CF. R 8 162.502 (b) as in effect or as anended.

1.8 "Privacy Rule" neans the Standards for Privacy of

Individually Identifiable Health Information at 45 Code of Federa
Regul ations (C.F.R) Parts 160 and 164, also referred to as the
Privacy Regul ations.

1.9 “Protected Health Information” has the sanme neaning as the

term“protected health information” in 45 CF. R § 160.103, limted
to the information created or received by Busi ness Associate from or
on behalf of Covered Entity. Protected Health Information includes
information that (i) relates to the past, present or future physica
or mental health or condition of an Individual; the provision of
health care to an Individual, or the past, present or future paynent
for the provision of health care to an Individual; (ii) identifies
the I ndividual (or for which there is a reasonable basis for
believing that the informati on can be used to identify the
Individual); and (iii) is received by Business Associate fromor on
behal f of Covered Entity, or is created by Business Associate, or is
made accessible to Business Associate by Covered Entity. “Protected
Heal th Information” includes Electronic Health Information.

1.10 “Required By Law’ neans a nmandate contained in | aw that

conpels an entity to make a Use or Disclosure of Protected Health
Information and that is enforceable in a court of law. Required by
law i ncludes, but is not limted to, court orders and court-ordered

13



warrants; subpoenas or summons issued by a court, grand jury, a
governnental or tribal inspector general, or any adm nistrative body
aut horized to require the production of information; a civil or an
aut hori zed investigative demand; Medi care conditions of
participation with respect to health care providers participating in
the program and statutes or regulations that require the production
of information, including statutes or regulations that require such
information if payment is sought under a government program
provi di ng benefits.

1.11 “Security Incident” neans the attenpted or successful

unaut hori zed access, Use, Disclosure, nodification, or destruction
of information in, or interference with system operations of, an

I nformati on System whi ch contains Electronic Protected Health
Informati on. However, Security Incident does not include attenpts
to access an Information System when those attenpts are not
reasonabl y consi dered by Business Associate to constitute an actua
threat to the Information System

1.12 "Security Rule" neans the Security Standards for the

Protection of Electronic Health Information also referred to as the
Security Regul ations at 45 Code of Federal Regulations (C.F.R) Part
160 and 164.

1.13 “Services” has the same neaning as in the body of this
Agr eenment .

1.14 "Unsecured Protected Health Informati on" has the sane

meani ng as the term “unsecured protected health information" in 45
C F.R § 164.402.

14



1.15 “Use” or “Uses” nean, with respect to Protected Heal th
Information, the sharing, enploynent, application, utilization,
exam nation or analysis of such Information w thin Business
Associ ate’s internal operations.

1.16 Terms used, but not otherw se defined in this Business
Associ ate Agreenent shall have the same neaning as those terns in
t he H PAA Regul ati ons and H TECH Act.

OBLI GATI ONS OF BUSI NESS ASSCCl ATE

2.1 Permtted Uses and Di sclosures of Protected Health

I nformation. Busi ness Associ at e:

(a) shall Use and Disclose Protected Health Information
only as necessary to performthe Services, and as provided in
Sections 2.4, 2.5, 2.6, 2.7, 2.8, 2.9, 2.10, 4.3 and 5.2 of

this Agreenent;

(b) shall Disclose Protected Health Information to Covered

Entity upon request;

(c) may, as necessary for the proper managenent and
adm nistration of its business or to carry out its |egal
responsibilities:

(i) Use Protected Health Information; and
(ii1) Disclose Protected Health Information if the

Di scl osure is Required by Law.

Busi ness Associ ate shall not Use or Disclose Protected Health

Information for any other purpose or in any manner that woul d

constitute a violation of the Privacy Regul ations or the H TECH Act

if so Used or Disclosed by Covered Entity.
15



2.2 Prohibited Uses and Di scl osures of Protected Health

I nformation. Busi ness Associ at e:

(a) shall not Use or Disclose Protected Health Information
for fundraising or marketing purposes.

(b) shall not disclose Protected Health Information to a
heal th plan for paynent or health care operations purposes if
t he I ndi vidual has requested this special restriction and has
pai d out of pocket in full for the health care itemor service
to which the Protected Health Information solely rel ates.

(c) shall not directly or indirectly receive paynent in
exchange for Protected Health Information, except with the
prior witten consent of Covered Entity and as permtted by the
H TECH Act. This prohibition shall not effect paynment by
Covered Entity to Business Associate. Covered Entity shall not
provi de such witten consent except upon express approval of
t he departnental privacy officer and only to the extent
permtted by law, including H PAA and the H TECH Act.

2.3 Adequate Safeguards for Protected Health Infornmation.

Busi ness Associ at e:

(a) shall inplement and maintain appropriate safeguards to
prevent the Use or Disclosure of Protected Health Information
in any manner other than as permtted by this Business
Associ ate Agreenent. Business Associate agrees to limt the Use
and Disclosure of Protected Health Information to the M ni mum
Necessary in accordance with the Privacy Regul ation’s m ni mum
necessary standard as in effect or as anended.

16



(b) as to Electronic Protected Health Information, shall
i npl ement and nai ntain adm ni strative, physical, and technical
saf eguards that reasonably and appropriately protect the
confidentiality, integrity, and availability of Electronic
Protected Health Information; effective February 17, 2010, said
saf eguards shall be in accordance with 45 C.F. R Sections
164. 308, 164.310, and 164.312, and shall conply with the
Security Rule's policies and procedure and docunentation
requirements.

2.4 Reporting Non-Permtted Use or Disclosure and Security

I ncidents and Breaches of Unsecured Protected Health I nformation.

Busi ness Associ ate

(a) shall report to Covered Entity each Use or D sclosure
of Protected Health Information that is nmade by Business
Associ ate, its enpl oyees, representatives, Agents,
subcontractors, or other parties under Business Associate's
control with access to Protected Health Information but which
is not specifically permtted by this Business Associate
Agreenent or otherw se required by |aw

(b) shall report to Covered Entity each Security I ncident
of whi ch Busi ness Associ ate becones awar e.

(c) shall notify Covered Entity of each Breach by Business
Associ ate, its enployees, representatives, agents or
subcontractors of Unsecured Protected Health Information that
i s known to Business Associate or, by exercising reasonable
di I i gence, would have been known to Busi ness Associ at e.

17



Busi ness Associ ate shall be deened to have know edge of a
Breach of Unsecured Protected Health Information if the Breach
i s known, or by exercising reasonable diligence would have been
known, to any person, other than the person commtting the
Breach, who is an enpl oyee, officer, or other agent of the

Busi ness Associate as determ ned in accordance with the federal
common | aw of agency.

2.4.1 I medi ate Tel ephonic Report. Except as provided in

Section 2.4.3, notification shall be nade i medi ately upon di scovery
of the non-permtted Use or Disclosure of Protected Health
Information, Security Incident or Breach of Unsecured Protected

Heal th Information by tel ephone call to (562) 940-3335.

2.4.2 Witten Report. Except as provided in Section 2.4.3, the

initial telephonic notification shall be followed by witten
notification made w t hout unreasonable delay and in no event |ater
than three (3) business days fromthe date of discovery of the non-
permtted Use or Disclosure of Protected Health Information
Security Incident, or Breach by the Business Associate to the Chief
Privacy O ficer at:

Chief Privacy Oficer

Kennet h Hahn Hal |l of Adm nistration

500 West Tenple Street

Suite 525

Los Angeles, California 90012

H PAA@wudi t or. | acounty. gov

(213) 974-2166

(a) The notification required by section 2.4 shall
include, to the extent possible, the identification of each
I ndi vi dual whose Unsecured Protected Health |Information has

18



been, or is reasonably believed by the Business Associate to
have been, accessed, acquired, Used, or D sclosed; and

(b) the notification required by section 2.4 shal
include, to the extent possible, all information required to
provi de notification to the Individual under 45 C. F.R
164. 404(c), i ncluding:

(i) A brief description of what happened, including
the date of the Breach and the date of the discovery of
the Breach, if known;

(ii1) A description of the types of Unsecured Protected
Health Information that were involved in the Breach (such
as whether full nanme, social security nunber, date of
birth, hone address, account nunber, diagnosis, disability
code, or other types of information were involved);

(iii) Any other details necessary to conduct an
assessnment of whether there is a risk of harmto the
I ndi vi dual ;

(iv) Any steps Business Associate believes that the
I ndi vidual could take to protect himor herself from
potential harmresulting fromthe breach

(v) A brief description of what Business Associate is
doing to investigate the Breach, to mtigate harmto the
I ndi vidual, and to protect against any further Breaches;

and

19



(vi) The nane and contact information for the person
nost know edgeabl e regarding the facts and circunstances
of the Breach.

I f Business Associate is not able to provide the information
specified in section 2.3.2 (a) or (b) at the tinme of the
notification required by section 2.4.2, Business Associate shall
provi de such information pronptly thereafter as such information
beconmes avai l abl e.

2.4.3 Request for Delay by Law Enforcenent. Business

Associ ate may del ay the notification required by section 2.4 if a

| aw enforcenment official states to Business Associate that
notification would inpede a crimnal investigation or cause danage
to national security. |If the |aw enforcenent official's statenent
isinwiting and specifies the time for which a delay is required,
Busi ness Associ ate shall delay notification, notice, or posting for
the time period specified by the official; if the statement is nade
oral ly, Business Associate shall docunent the statenent, including
the identity of the official making the statenent, and delay the
notification, notice, or posting tenporarily and no |onger than 30
days fromthe date of the oral statenent, unless a witten statenent
as described in paragraph (a) of this section is submtted during
that tine.

2.5 Mtigation of Harnful Effect. Business Associ ate agrees

to mtigate, to the extent practicable, any harnful effect that is

known to Busi ness Associate of a Use or Di sclosure of Protected
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Heal th I nformation by Business Associate in violation of the
requi rements of this Business Associ ate Agreenent.

2.6 Breach Notification. Busi ness Associate shall, to the

extent Covered Entity determ nes that there has been a Breach of
Unsecured Protected Health Information, provide Breach notification
for each and every Breach of Unsecured Protected Health Information
by Busi ness Associate, its enpl oyees, representatives, agents or
subcontractors, in a manner that permts Covered Entity to conply
with its obligations under Subpart D, Notification in the Case of
Breach of Unsecured PHI, of the Privacy and Security Regul ati ons,
i ncl udi ng:
(a) Notifying each Individual whose Unsecured Protected
Heal th Informati on has been, or is reasonably believed to have
been, accessed, acquired, Used, or D sclosed as a result of
such Breach;
(b) The notification required by paragraph (a) of this
Section 2.6 shall include, to the extent possible:

(i) A brief description of what happened, including
the date of the Breach and the date of the discovery of
the Breach, if known;

(ii) A description of the types of Unsecured Protected
Health Information that were involved in the Breach (such
as whether full nanme, social security nunber, date of
birth, hone address, account nunber, diagnosis, disability

code, or other types of information were involved);
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(iii1) Any steps the Individual should take to protect
himor herself frompotential harmresulting fromthe

Br each;

(iv) A brief description of what Business Associate is
doing to investigate the Breach, to mtigate harmto

i ndi vidual s, and to protect against any further Breaches;

and

(v) Contact procedures for Individual (s) to ask
questions or |earn additional information, which shal
include a toll-free tel ephone nunber, an e-mail address,

Web site, or postal address.

(vi) The notification required by paragraph (a) of
this section shall be witten in plain | anguage.

Covered Entity, inits sole discretion, may elect to
provide the notification required by this Section 2.6, and Busi ness
Associ ate shall reinburse Covered Entity any and all costs incurred
by Covered Entity, including costs of notification, internet
posting, or nedia publication, as a result of Business Associate's
Breach of Unsecured Protected Health I nformation.

2.7 Availability of Internal Practices, Books and Records to

Gover nnent Agencies. Business Associate agrees to nmake its interna

practices, books and records relating to the Use and Di scl osure of
Protected Health Information available to the Secretary of the
federal Departnent of Health and Human Services for purposes of
determ ning Covered Entity's conpliance with the Privacy and
Security Regul ations. Business Associate shall imediately notify
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Covered Entity of any requests made by the Secretary and provide
Covered Entity with copies of any docunments produced in response to
such request.

2.8 Access to Protected Health I nformation. Busi ness

Associ ate shall, to the extent Covered Entity determ nes that any
Protected Health Information constitutes a “designated record set”
as defined by 45 CF. R § 164.501, nmake the Protected Health
Informati on specified by Covered Entity available to the

I ndi vidual (s) identified by Covered Entity as being entitled to
access and copy that Protected Health Information. Business

Associ ate shall provide such access for inspection of that Protected
Heal th Information within two (2) business days after receipt of
request from Covered Entity. Business Associ ate shall provide
copies of that Protected Health Information within five (5) business
days after receipt of request from Covered Entity. |f Business
Associ ate mai ntains an El ectronic Health Record, Business Associate
shal|l provide such information in electronic format to enable
Covered Entity to fulfill its obligations under the H TECH Act.

2.9 Anendnent of Protected Health I nfornmation. Busi ness

Associ ate shall, to the extent Covered Entity determ nes that any
Protected Health Information constitutes a “designated record set”
as defined by 45 CF. R § 164.501, make any anendnents to Protected
Health Information that are requested by Covered Entity. Business
Associ ate shall nmake such amendnent within ten (10) business days
after receipt of request from Covered Entity in order for Covered
Entity to nmeet the requirenents under 45 C F.R § 164.526.
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2.10 Accounting of Disclosures. Upon Covered Entity’s

request, Business Associate shall provide to Covered Entity an
accounting of each Disclosure of Protected Health Information nade
by Busi ness Associate or its enpl oyees, agents, representatives or
subcontractors, in order to permt Covered Entity to respond to a
request by an Individual for an accounting of disclosures of
Protected Health Information in accordance with 45 C.F. R § 164.528
and/ or the H TECH Act which requires an Accounting of Disclosures of
Protected Health Information maintained in an Electronic Health
Record for treatnent, paynent, and health care operations.

Any accounting provided by Business Associate under this
Section 2.10 shall include: (a) the date of the D sclosure; (b) the
nanme, and address if known, of the entity or person who received the
Protected Health Information; (c) a brief description of the
Protected Health Information disclosed; and (d) a brief statenment of
t he purpose of the Disclosure. For each D sclosure that could
require an accounting under this Section 2.10, Business Associate
shal | docunent the information specified in (a) through (d), above,
and shall securely maintain the information for six (6) years from
the date of the Disclosure. Business Associate shall provide to
Covered Entity, wthin ten (10) business days after receipt of
request from Covered Entity, information collected in accordance
wWith this Section 2.10 to permt Covered Entity to respond to a
request by an Individual for an accounting of disclosures of
Protected Health Information in accordance with 45 C.F. R § 164.528.

| f Business Associate maintains an Electronic Health Record,
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Busi ness Associ ate shall provide such information in electronic

format to enable Covered Entity to fulfill its obligations under the
H TECH Act .
2.11 Indemification. Business Associate shall indemify,

defend, and hold harm ess Covered Entity, including its elected and
appoi nted officers, enployees, and agents, from and agai nst any and
all liability, including but not [imted to demands, cl ai ns,
actions, fees, costs, penalties and fines (including regulatory
penal ties and/or fines), and expenses (including attorney and expert
w tness fees), arising fromor connected with Business Associate's
acts and/or om ssions arising fromand/or relating to this Business
Associ ate Agreenent; Business Associate's obligations under this
provi sion extend to conpliance and/ or enforcenent actions and/or
activities, whether formal or informal, of Secretary of the federal
Departnent of Health and Human Services and/or Ofice for G vi
Ri ghts.

OBLI GATI ON OF COVERED ENTITY

3.1 oligation of Covered Entity. Covered Entity shall notify

Busi ness Associate of any current or future restrictions or
[imtations on the use of Protected Health Information that woul d
af fect Busi ness Associate’s performance of the Services, and

Busi ness Associ ate shall thereafter restrict or limt its own uses
and di scl osures accordingly.

TERM AND TERM NATI ON

4.1 Term The termof this Business Associ ate Agreenment shall

be the sane as the termof this Agreenent. Business Associate’s
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obligations under Sections 2.1 (as nodified by Section 4.2), 2.4,
2.5, 2.6, 2.7, 2.8, 2.9, 2.10, 4.3 and 5.2 shall survive the
term nation or expiration of this Agreenent.

4.2 Termination for Cause. |In addition to and notw t hstandi ng

the termnation provisions set forth in this Agreenent, upon either
party's knowl edge of a material breach by the other party, the party
wi th know edge of the other party's breach shall:
(a) Provide an opportunity for the breaching party to cure
the breach or end the violation and term nate this Agreenent if
t he breaching party does not cure the breach or end the
violation within the tine specified by the non-breaching party;
(b) I'mmediately termnate this Agreement if a party has
breached a material termof this Agreement and cure is not
possi bl e; or
(c) If neither termnation nor cure is feasible, report
the violation to the Secretary of the federal Departnent of
Heal th and Human Servi ces.

4.3 Disposition of Protected Health Information Upon

Term nation or Expiration.

(a) Except as provided in paragraph (b) of this section
upon termnation for any reason or expiration of this
Agreenent, Business Associate shall return or destroy all
Protected Health Information received from Covered Entity, or
created or received by Business Associ ate on behalf of Covered
Entity. This provision shall apply to Protected Health
Information that is in the possession of subcontractors or
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agents of Business Associate. Business Associate shall retain
no copies of the Protected Health | nformation.

(b) I'n the event that Business Associ ate determ nes that
returning or destroying the Protected Health Information is
i nf easi bl e, Busi ness Associ ate shall provide to Covered Entity
notification of the conditions that make infeasible. If return
or destruction is infeasible, Business Associate shall extend
the protections of this Business Associ ate Agreenent to such
Protected Health Information and limt further Uses and
Di scl osures of such Protected Health Information to those
pur poses that make the return or destruction infeasible, for so
| ong as Busi ness Associ ate mai ntains such Protected Health
I nf or mati on.
M SCELLANEQUS

5.1 No Third Party Beneficiaries. Nothing in this Business

Associ ate Agreenent shall confer upon any person other than the
parties and their respective successors or assigns, any rights,
renedi es, obligations, or liabilities whatsoever.

5.2 Use of Subcontractors and Agents. Business Associ ate

shall require each of its agents and subcontractors that receive
Protected Health Information from Busi ness Associ ate, or create
Protected Health Information for Business Associate, on behal f of
Covered Entity, to execute a witten agreenent obligating the agent
or subcontractor to comply with all the terns of this Business

Associ at e Agreenent.
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5.3 Relationship to Services Agreenent Provisions. 1In the

event that a provision of this Business Associate Agreenent is
contrary to another provision of this Agreenent, the provision of
t hi s Busi ness Associ ate Agreenent shall control. GOQherwse, this
Busi ness Associ ate Agreenent shall be construed under, and in
accordance with, the terns of this Agreenent.

5.4 Regulatory References. A reference in this Business

Associ ate Agreenent to a section in the Privacy and/or Security
Regul ati ons neans the section as in effect or as anmended.

5.5 Interpretation. Any anbiguity in this Business Associate

Agreenent shall be resolved in favor of a neaning that permts

Covered Entity to comply wth the Privacy and Security Regul ati ons.
5.6 Anendnent. The parties agree to take such action as is

necessary to amend this Business Associate Agreenent fromtine to

time as is necessary for Covered Entity to conply with the

requi rements of the Privacy and Security Regul ati ons and ot her

privacy | aws governing Protected Health Information

9. | NDEMNI FI CATI ON AND | NSURANCE

A.  Indemification: Contractor shall indemify, defend,

and hold harnl ess County and its Special Districts, elected and
appoi nted officers, enployees, and agents from and agai nst any
and all liability, including but not limted to demands,

claims, actions, fees, costs, and expenses (including attorney
and expert witness fees), arising fromor connected with
Contractor’s acts and/or om ssions arising fromand/or relating
to this Agreenent.
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B. General Insurance Requirenments: Wthout limting

Contractor's indemification of County, and during the term of
this Agreenent, Contractor shall provide and maintain, and
shall require all of its subcontractors to nmaintain, the
foll ow ng prograns of insurance specified in this Agreenent.
Such insurance shall be primary to and not contributing with
any ot her insurance or self-insurance prograns naintained by
County, and such coverage shall be provided and mai ntai ned at
Contractor’s own expense.

(1) Evidence of Insurance: Certificate(s) or other

evi dence of coverage satisfactory to County shall be
delivered to Departnment of Health Services, Contracts and
Grants Division, 313 N. Figueroa Street, 6th Floor-East,
Los Angeles, California 90012, Attention: Chief, prior to
commenci ng services under this Agreenent. Such
certificates or other evidence shall:
(a) Specifically identify this Agreenent.
(b) Clearly evidence all coverages required in
this Agreenent.
(c) Contain the express condition that County
Is to be given witten notice by mail at least thirty
(30) cal endar days in advance of cancellation for all
policies evidenced on the certificate of insurance.
(d) I ncl ude copies of the additional insured
endorsenent to the comrercial general liability
policy, adding County of Los Angeles, its Special
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Districts, its officials, officers, and enpl oyees as

insureds for all activities arising fromthis

Agr eenent .
(e) I dentify any deductibles or self-insured
retentions for County’s approval. County retains the

right to require Contractor to reduce or elimnate
such deductibles or self-insured retentions as they
apply to County, or, require Contractor to provide a
bond guar ant eei ng paynment of all such retained | osses
and rel ated costs, including, but not Iimted to,
expenses or fees, or both, related to investigations,
claims adm ni strations, and | egal defense. Such bond
shal | be executed by a corporate surety licensed to
transact business in the State of California.

(2) Insurer Financial Ratings: Insurance is to be

provi ded by an insurance conpany acceptable to County
with an AM Best rating of not less than A:VIIl, unless
ot herwi se approved by County.

(3) Failure to Mintain Coverage: Failure by

Contractor to maintain the required insurance, or to
provi de evi dence of insurance coverage acceptable to
County, shall constitute a material breach of contract
upon which County may i mmedi ately term nate or suspend
this Agreenent. County, at its sole option, may obtain
damages from Contractor resulting fromsaid breach

Al ternatively, County may purchase such required
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i nsurance coverage, and wi thout further notice to
Contractor, County may deduct from suns due to Contractor
any prem um costs advanced by County for such insurance.

(4) Notification of Incidents, Cains or Suits:

Contractor shall report to County:

(a) any accident or incident relating to
services performed under this Agreenent which
i nvol ves injury or property damage which may result
inthe filing of a claimor |awsuit against
Contractor and/or County. Such report shall be nade
in witing within 24 hours of occurrence.

(b) any third party claimor lawsuit filed
agai nst Contractor arising fromor related to
services perfornmed by Contractor under this
Agr eenent .

(c) any injury to a Contractor enployee which
occurs on County property. This report shall be
subm tted on a County "Non-enployee Injury Report"” to
County contract manager

(d) any | oss, disappearance, destruction,

m suse, or theft of any kind whatsoever of County
property, nonies or securities entrusted to
Contractor under the terns of this Agreenent.

(5) Conpensation for County Costs: In the event

that Contractor fails to conply with any of the
i ndemmi fication or insurance requirements of this
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Agreenent, and such failure to conply results in any
costs to County, Contractor shall pay full conpensation
for all costs incurred by County.

(6) Insurance Coverage Requirenents for

Subcontractors: Contractor shall ensure any and all

subcontractors perform ng services under this Agreenent
nmeet the insurance requirenents of this Agreenment by
ei ther:
(a) Contractor providing evidence of insurance
covering the activities of subcontractors, or
(b) Contractor providing evidence submtted by
subcontractors evidencing that subcontractors
mai ntain the required insurance coverage. County
retains the right to obtain copies of evidence of
subcontractor insurance coverage at any tine.

C | nsurance Coverage Requirenents:

(1) GCeneral Liability insurance (witten on |SO

policy formCG 00 01 or its equivalent) with limts of

not |ess than the foll ow ng:

General Aggregat e: $2 mllion
Pr oduct s/ Conpl eted Operati ons

Aggr egat e: $1 mllion
Personal and Advertising Injury: $1 mllion
Each Cccurrence: $1 mllion

(2) Autonobile Liability insurance (witten on | SO

policy formCA 00 01 or its equivalent) with a limt of
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l[iability of not less than $1 million for each accident.
Such insurance shall include coverage for

all "owned", "hired" and "non-owned" vehicles, or
coverage for "any auto".

(3) Wirkers' Conpensation and Enployers’ Liability

i nsurance providing workers' conpensation benefits, as
requi red by the Labor Code of the State of California or
by any other state, and for which Contractor is
responsi bl e.

In all cases, the above insurance al so shall include
Enpl oyers’ Liability coverage with limts of

not |ess than the foll ow ng:

Each Acci dent: $1 million
Di sease - policy limt: $1 mllion
D sease - each enpl oyee: $1 mllion
(4) Professional Liability: |Insurance covering

l[iability arising fromany error, om ssion, negligent or
wrongful act of Contractor, its officers or enployees
with imts of not less than $1 nillion per occurrence
and $3 million aggregate. The coverage al so shall
provi de an extended two year reporting period
comenci ng upon termnation or cancellation of this
Agr eenment .

10. ACCESS: For the performance of services hereunder by

Contractor and only for the purpose of such services, County shal
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provi de Contractor and its personnel with reasonable access to
County prem ses.

11. RULES AND REGULATIONS: During the tinme that Contractor’s

enpl oyees are on County prem ses, such enpl oyees shall be subject to
the rules and regul ati ons of such County prem ses. It is the
responsibility of Contractor to acquaint its enployees who are to
provi de services hereunder with such rules and regul ati ons.
Contractor shall permanently w thdraw any of its enployees fromthe
provi sion of services hereunder upon receipt of witten notice from
Director that: (1) such enpl oyee has viol ated such rules or

regul ations, or (2) such enployee’'s actions, while on County

prem ses, indicate that the enpl oyee may adversely affect the
delivery of health care services. Upon renoval of any enpl oyee,
Contractor shall imediately replace the enpl oyee and conti nue

servi ces hereunder

12. ENTI RE AGREEMENT: The body of this Agreenent including

ADDI TI ONAL PROVI SI ONS, Exhibit A Schedule |, Exhibit B, Exhibit C
Exhibit D, Exhibit E, and F shall constitute the conplete and

excl usive statenent of understandi ng between the parties which
supersedes all previous agreenents, witten or oral, and all other
communi cati ons between the parties relating to the subject matter of
this Agreenent.

13. CONFLICT OF TERM5: To the extent any conflict exists

bet ween the | anguage of the body of this Agreenent, ADDI TI ONAL
PROVI SI ONS and Exhi bit(s) and Schedul e(s) attached hereto, then the
| anguage in the body of the Agreenent, ADDI TI ONAL PROVI SI ONS and
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attached Exhibit(s) and Schedul e(s), in the order of their al pha
sequence, shall govern and prevail in that order

14. ALTERATION OF TERMS: The body of this Agreenent,

together with the ADD TI ONAL PROVI SI ONS and attached Exhibit(s) and
Schedul e(s), fully expresses all understandi ngs of the parties
concerning all matters covered and shall constitute the tota
Agreenent. No addition to, or alteration of, the terns of this
Agreenent, whether by witten or verbal understanding of the
parties, their officers, agents or enployees, shall be valid unless
made in the formof a witten anendnent to this Agreenent which is
formal |y approved and executed by the parti es.

15. CONTRACTOR' S OFFI CES: Contractor’s primary business

offices are located at 1640 Marengo Street 7'" floor, Los Angel es,
California 90033. Contractor’s prinmary business tel ephone nunber is
(323) 223-4091, and facsiml e/ FAX nunber is (323) 342-0947.
Contractor shall notify in witing County’ s LAC+tUSC Heal t hcare
Net wor k, Fi nanci al Managenent, and Contracts and Grants Division, of
any change in its primary busi ness address, business tel ephone
nunber, and busi ness facsi m| e/ FAX nunber used in the provision of
services herein, at least ten (10) cal endar days prior to the
effective date thereof.

If during the termof this Agreenment, the corporate or other
| egal status of Contractor changes, or the nanme of Contractor
changes, then Contractor shall notify County’'s Departnment of Health

Services, Contracts and Gants Division, in witing detailing such
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changes at least thirty (30) cal endar days prior to the effective
dat e t hereof.

16. NOTICES: Any and all notices required, permtted, or
desired to be given hereunder by one party to the other shall be in
writing and shall be delivered to the other party personally or by
facsimle transmssion or US mail (e.g., US Priority, US
Express, certified or registered, return receipt requested), and
addressed to the parties at the foll ow ng addresses and to the
attention of the person(s) named. Director shall have the authority
to issue all notices which are required or permtted by County
hereunder. Addresses and persons to be notified may be changed by
either party by giving ten (10) days prior witten notice thereof to
t he other party.

A Notices to County shall be addressed as foll ows:

(1) Departnent of Health Services
LAC+USC Heal t hcare Net wor k
1200 North State Street, Room 1112
Los Angeles, California 90033
Attention: Chief Executive Oficer
(2) Departnment of Health Services
LAC+USC Fi nanci al Managenent
2064 Marengo Street
Los Angeles, California 90033
Attention: Director
(3) Departnent of Health Services
Contracts and Grants Division
313 North Figueroa Street, Sixth Floor-East

Los Angeles, California 90012
Attention: D vision Chief
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B. Notices to Contractor shall be addressed as foll ows:

(1)

(2)

IN W TNESS WHERECF,

Heal t h Research Associ ation

1640 Marengo Street, 7'" Floor

Los Angeles, California 90033

Attention: Joey Saure, Gants and Contracts

Adm ni stration

Kat hl een R Hurtado, R Ph.
Presi dent and CEO

Heal t h Research Associ ati on
1640 Marengo Street, 7'" Floor
Los Angeles, California, 90033

Los Angel es has caused this Agreenent to be subscribed by its

/
/
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InterimDirector of Health Services and Contractor has caused this
Agreenent to be subscribed in its behalf by its duly authorized
officer, the day, nonth, and year first above witten.

COUNTY OF LOS ANCGELES

By

John F. Schunhoff, Ph.D
InterimDirector of Health Services

HEALTH RESEARCH ASSOCI ATl ON

Cont r act or
By
Si gnature
Pri nted Nane
Title

(AFFI X CORPORATE SEAL)

APPROVED AS TO FORM
BY THE OFFI CE OF THE
COUNTY COUNSEL
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ADDI TI ONAL PROVI SI ONS
LAC+USC MEDI CAL CENTER OPTOMVETRY PATI ENT ACCESS
ENHANCEMENT PRQIECT SERVI CES AGREEMENT

1. ADM NI STRATION: County's Director of Health Services or his/her

aut hori zed desi gnee(s) (hereafter collectively "Director") shall have the
authority to adm nister this Agreenent on behalf of County. Contractor
agrees to extend to Director the right to review and nonitor Contractor's
prograns, policies, procedures, and financial and/or other records, and
to inspect its facilities, or work areas, for contractual conpliance at
any reasonable tine.

2. FORM OF BUSI NESS ORGANI ZATI ON AND FI SCAL DI SCLOSURE:

A.  Form of Business Organization: Contractor shall prepare and

submt to Director upon request, a statenent executed by
Contractor's duly constituted officers or Board of Directors,
containing the following informati on with supportive docunentation
(1) Articles of Incorporation and By-Laws.
(2) A detailed statenent indicating whether Contractor is
totally or substantially owned by anot her business organization
(i.e. another legal entity or parent corporation).(3) Board
M nutes identifying who is authorized on behalf of Contractor
to conduct business, make conm tnents, and enter into binding
agreenents with the County.
(a) A detailed statenent indicating whether Contractor
totally or partially owns any other business organization

that will be providing services, supplies, materials, or



equi pment to Contractor or in any manner does business with
Contractor under this Agreenent.

(b) If, during the termof this Agreenent, the form of
Contractor's business organi zati on changes, or the ownership
of Contractor changes, or the Contractor's ownership of
ot her businesses dealing wth Contractor under this
Agr eenment changes, Contractor shall notify Director in
witing detailing such changes within thirty (30) cal endar
days prior to the effective date thereof.

B. Fiscal D sclosure: Contractor shall prepare and submt to

Director, within ten (10) cal endar days foll ow ng execution of this
Agreenent, a statenent executed by Contractor's duly constituted
of ficers, containing the follow ng information
(1) A detailed statenment listing all sources of funding to
Contractor including private contributions. The statenment shall
include the nature of the funding, services to be provided,
total dollar anpbunt, and period of time of such funding.
(2) If during the termof this Agreenent the source(s) of
Contractor's fundi ng changes, Contractor shall pronptly notify
the Director in witing detailing such changes.

3. NONDI SCRI M NATI ON | N SERVI CES: Contractor shall not

discrimnate in the provision of services hereunder because of race,
color, religion, national origin, ethnic group identification, ancestry,
sex, age, or condition of physical or nental handicap, in accordance with

requi rements of Federal and State |laws, or in any manner on the basis of
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the client's/ patient's sexual orientation. For the purpose of this

Par agraph, discrimnation in the provision of services may include, but
is not limted to, the follow ng: denying any person any service or
benefit or the availability of the facility; providing any service or
benefit to any person which is not equivalent, or is provided in a non-
equi val ent manner, or at a non-equivalent tine, fromthat provided to

ot hers; subjecting any person to segregation or separate treatnment in any
manner related to the receipt of any service; restricting any person in
any way in the enjoynment of any advantage or privilege enjoyed by others
recei ving any service or benefit; and treating any person differently
fromothers in determ ning adm ssion, enrollnment quota, eligibility,
menber shi p, or any other requirenents or conditions which persons nust
meet in order to be provided any service or benefit. Contractor shal
take affirmative action to ensure that intended beneficiaries of this
Agreenent are provided services without regard to race, color, religion
national origin, ethnic group identification, ancestry, sex, age,
condition of physical or nental handicap, or sexual orientation.

Facility access for handi capped nust conply with the Rehabilitation
Act of 1973, Section 504, where Federal funds are involved, and Title |11l
of the Federal Anericans with Disabilities Act of 1990.

Contractor shall further establish and maintain witten procedures
under which any person, applying for or receiving services hereunder, may
seek resolution from Contractor of a conplaint wth respect to any
all eged discrimnation in the provision of services by Contractor's

personnel . Such procedures shall also include a provision whereby any
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such person, who is dissatisfied wwth Contractor's resolution of the
matter, shall be referred by Contractor to the Director for the purpose
of presenting his or her conplaint of alleged discrimnation. Such
procedures shall also indicate that if such person is not satisfied with
County's resolution or decision with respect to the conplaint of alleged
di scrim nation, he or she may appeal the matter to the State Depart nent
of Health Services' Affirmative Action Division. At the tinme any person
applies for services under this Agreenent, he or she shall be advised by
Contractor of these procedures.

A copy of such procedures, as identified hereinabove, shall be
posted by Contractor in a conspicuous place, available and open to the
public, in each of Contractor's facilities where services are provided
her eunder .

4. NON- DI SCRI M NATI ON | N EMPLOYMENT:

A. Contractor certifies and agrees, pursuant to the Anericans
with Disabilities Act, the Rehabilitation Act of 1973, and all other
Federal and State | aws, as they now exist or may hereafter be
anended, that it shall not discrimnate agai nst any enpl oyee or
applicant for enploynent because of, race, color, religion, nationa
origin, ethnic group identification, ancestry, sex, age, or
condition of physical or nental handicap, or sexual orientation.
Contractor shall take affirmative action to ensure that qualified
applicants are enployed, and that enployees are treated during
enpl oynent, wi thout regard to race, color, religion, nationa

origin, ethnic group identification, ancestry, sex, age, condition
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of physical or nental handicap, or sexual orientation in accordance
with requirements of Federal and State |aws. Such action shal
i nclude, but shall not be limted to the follow ng: enploynent,
upgradi ng, denotion, transfer, recruitnment or recruitnent
advertising, layoff or termnation, rates of pay or other forns of
conmpensation, and selection for training, including apprenticeship.
Contractor shall post in conspicuous places in each of Contractor's
facilities providing services hereunder, positions avail able and
open to enpl oyees and applicants for enploynent, and notices setting
forth the provisions of this Paragraph.

B. Contractor shall, in all solicitations or advertisenents
for enpl oyees placed by or on behalf of Contractor, state that al
qualified applicants shall receive consideration for enploynent
Wi thout regard to race, color, religion, national origin, ethnic
group identification, ancestry, sex, age, condition of physical or
ment al handi cap, or sexual orientation, in accordance with
requi rements of Federal and State | aws.

C. Contractor shall send to each |abor union or representative
of workers with which it has a collective bargai ni ng agreenent or
ot her contract of understanding a notice advising the |abor union or
wor kers' representative of Contractor's conmtnents under this
Par agr aph.

D. Contractor certifies and agrees that it shall dea
with its subcontractors, bidders, or vendors w thout regard to race,
color, religion, national origin, ethnic group identification
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ancestry, sex, age, condition of physical or nental handi cap, or
sexual orientation, in accordance with requirements of Federal and
State | aws.

E. Contractor shall allow Federal, State, and County
representatives, duly authorized by Director, access to its
enpl oynent records during regular business hours in order to verify
conmpliance with the anti-discrimnation provisions of this
Par agraph. Contractor shall provide such other information and
records as such representatives may require in order to verify
conmpliance with the anti-discrimnation provisions of this
Par agr aph.

F. If County finds that any provisions of this Paragraph have
been viol ated, the sanme shall constitute a material breach of
contract upon which Director may suspend or County nmay determne to
termnate this Agreenent. \While County reserves the right to
determ ne independently that the anti-discrimnation provisions of
this Agreenent have been violated, in addition, a determ nation by
the California Fair Enploynent Practices Conm ssion or the Federal
Equal Enpl oynment Opportunity Comm ssion that Contractor has viol ated
Federal or State anti-discrimnation |aws shall constitute a finding
by County that Contractor has violated the anti-discrimnation
provi sions of this Agreenent.

G The parties agree that in the event Contractor violates any
of the anti-discrimnation provisions of this Paragraph, County

shall be entitled, at its option, to the sumof Five Hundred Dol l ars
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($500) pursuant to California Gvil Code Section 1671 as |i quidated
damages in lieu of canceling, term nating, or suspending this
Agr eenment .

5. FAI R LABOR STANDARDS ACT: Contractor shall conply with al

applicabl e provisions of the Federal Fair Labor Standards Act, and shal

i ndemmi fy, defend, and hold harm ess County, its agents, officers, and
enpl oyees fromany and all liability including, but not limted to,

wages, overtinme pay, |iquidated damages, penalties, court costs, and
attorneys' fees arising under any wage and hour |aw includi ng, but not
limted to, the Federal Fair Labor Standards Act for services perforned
by Contractor's enployees for which County may be found jointly or solely
l'i abl e.

6. EMPLOYMENT ELI G BI LI TY VERI FI CATI ON: Contractor warrants that

it fully conplies with all Federal statutes and regul ati ons regardi ng
enpl oynent of aliens and others, and that all its enpl oyees performng
servi ces hereunder neet the citizenship or alien status requirenents
contained in Federal statutes and regulations. Contractor shall obtain,
fromall covered enpl oyees perform ng services hereunder, al
verification and ot her docunentation of enploynment eligibility status
required by Federal statutes and regul ations, as they currently exist and
as they may be hereafter anmended. Contractor shall retain such
docunentation for all covered enployees for the period prescribed by |aw
Contractor shall indemify, defend, and hold harm ess County, its
of ficers, and enpl oyees from enpl oyer sanctions and any other liability

whi ch may be assessed agai nst Contractor or County in connection w th any
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al l eged violation of Federal statutes or regulations pertaining to the
eligibility for enploynment of persons perform ng services under this
Agr eenment .

7. | NDEPENDENT CONTRACTOR STATUS

A.  This Agreenent is by and between County and Contractor and
is not intended, and shall not be construed, to create the
rel ati onshi p of agent, servant, enployee, partnership, joint
venture, or association, as between County and Contractor. The
enpl oyees and agents of one party shall not be, or be construed to
be, the enpl oyees or agents of the other party for any purpose
what soever

B. Contractor shall be solely liable and responsible for
providing to, or on behalf of, its enployees all legally required
enpl oyee benefits. County shall have no liability or responsibility
for the paynent of any sal aries, wages, unenploynent benefits,
disability benefits, or other conpensation or benefits to any
per sonnel provided by Contractor.

C. Contractor understands and agrees that all persons
furni shing services to County pursuant to this Agreenent are, for
pur poses of workers' conpensation liability, the sole enpl oyees of
Contractor and not enpl oyees of County. Contractor shall bear the
sole liability and responsibility for any and all workers'
conpensation benefits to any person as a result of injuries arising
fromor connected wth services perfornmed by or on behalf of

Contractor pursuant to this Agreenent.
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8. CONTRACTOR' S W LLI NGNESS TO CONSI DER COUNTY' S EMPLOYEES FOR

EMPLOYMENT: Contractor agrees to receive referrals from County's
Departnment of Human Resources of qualified permanent enpl oyees who are
targeted for layoff or qualified fornmer enpl oyees who have been laid off
and are on a reenploynent |list during the [ife of this Agreenent. Such
referred permanent or former County enpl oyees shall be given first
consideration of enploynent as Contractor vacancies occur after the
i npl ementati on and throughout the termof this Agreenent.

Not wi t hst andi ng any other provision of this Agreenent, the parties
do not in any way intend that any person shall acquire any rights as a
third party beneficiary of this Agreenent.

9. CONSI DERATI ON OF COUNTY' S DEPARTMENT OF PUBLI C SOCI AL SERVI CES

GREATER AVENUES FOR | NDEPENDENCE PROGRAM GENERAL RELI EF OPPORTUNI TY FOR

VWORK PROGRAM PARTI Cl PANTS FOR EMPLOYMENT:  Shoul d Contractor require

addi tional or replacenent personnel after the effective date of this
Agreenent, Contractor shall give consideration for any such enpl oynent
openings to participants in the County's Departnent of Public Social
Services Geater Avenues for |ndependence ("GAIN') Program or General
Relief Opportunity for Work ("GROW) Program who neet Contractor's
m ni mum qual i fications for the open position. The County will refer
GAI N GCROW participants by job category to the Contractor.

10. STAFF PERFORMANCE OF SERVI CES WHI LE UNDER THE | NFLUENCE:

Contractor shall ensure that no enpl oyee or physician perforns services

whi |l e under the influence of any al coholic beverage, nedication,



narcotic, or other substance that mght inpair his/her physical or nental
per f or mance.

11. SUBCONTRACTING  Contractor, with prior witten consent of

Director and to the extent permtted by |law, may al so subcontract in
witing wwth other individuals or entities for the provision of services
under this Agreement, so long as Contractor remains fully and solely
responsi ble to County for the performance of any such services and does
not abdicate or attenpt to abdicate any of its contract duties under this
Agreenent, and the subcontractor has no rights what soever to conpensation
or other benefits from County under the subcontract relationship
Contractor shall ensure that its subcontractor(s) providing services
under this Agreement neet the requirenents of this Agreenment, and shal
ensure that all subcontract docunents hereunder include such
requirements.

Subcontract(s) shall be nade in the nane of Contractor and shall not
bi nd nor purport to bind County. The making of subcontract(s) hereunder
shall not relieve Contractor of any requirenent under this Agreenent,
including, but not limted to, the duty to properly supervise and
coordi nate the work of its subcontractor(s).

Director agrees to provide Contractor with witten notice of
approval or disapproval to subcontract with other individuals or entities
within fourteen (14) cal endar days of receipt of Contractor’s witten
request .

12. CONFI DENTIALITY: Contractor shall maintain the confidentiality

of all records, data, and information, including, but not Iimted to,
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billings, County records and data, and other information obtained from
County under this Agreenent, in accordance with all applicabl e Federal
State, and | ocal |aws, ordinances, guidelines and directives relating to
confidentiality.

Contractor shall informall its officers, enployees, and agents
provi di ng services hereunder of the confidentiality provisions of this
Agreenent. Contractor shall provide to County an executed Contractor
Enpl oyee Acknow edgnent and Confidentially Agreenment, attached hereto as
Exhi bit B, for each of its enployees perform ng work under this Agreenent
in accordance with the | NDEPENDENT CONTRACTOR STATUS Par agr aph.
Contractor shall provide to County an executed Contractor Non-Enpl oyee
Acknow edgnment and Confidentiality Agreenent, attached hereto as Exhibit
C, of each of its non-enployees perform ng work under this Agreenent in

accordance with the |Independent Contractor Status Paragraph.

Contractor shall indemify, defend and hold harm ess County, its
of ficers, enployees and agents, from and agai nst any and all |oss,
damage, liability and expense, including, but not limted to, defense

costs and | egal accounting and ot her expert, consulting or professional
fees, arising fromany disclosure of such records and i nformation by
Contractor, its officers, enployees or agents, except for any disclosure
aut hori zed by this Paragraph.

Wth respect to any identifiable records or information concerning
any patient that is obtained by Contractor or any other records and
information, Contractor shall: (1) not use any such records or

information for any purpose whatsoever other than carrying out the
11



express ternms of this Agreenent; (2) pronptly advise County of all
requests for disclosure of any such records or information; (3) not

di scl ose, except as otherw se specifically permtted by this Agreenent,
any such records or information to any person or organi zation other than
County w thout County’s prior witten authorization that the records are,
or information is, releasable; and (4) at the expiration or termnation
of this Agreement, return all such records and information to County or
mai ntain such records and information according to witten procedures
sent Contractor by County for this purpose.

13. RECCORDS AND AUDI TS:

A. Cdient/Patient Records: |If clients/patients are treated

hereunder, Contractor shall maintain adequate treatnent records in
accordance with all applicable Federal and State |laws as they are
now enacted or may hereafter be anended on each client/patient which
shall include, but shall not be |limted to, diagnostic studies, a
record of client/patient interviews, progress notes, and a record of
services provided by the various professional and paraprofessional
personnel in sufficient detail to permt an evaluation of services.
Client/patient records shall be retained for a m ninumof seven (7)
years followi ng the expiration or earlier termnation of this
Agreenent, except that the records of unemanci pated m nors shall be
kept at |east one (1) year after such minor has reached the age of
ei ghteen (18) years and in any case not |ess than seven (7) years,
or until Federal, State, and/or County audit findings applicable to

such services are resolved, whichever is later. Cdient/patient
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records shall be retained by Contractor at a |ocation in Southern
California and shall be nade avail able at reasonable tines to

aut hori zed representatives of Federal, State, and/or County
governnents during the termof this Agreenent and during the period
of record retention for the purpose of programreview, financial
eval uation, and/or fiscal audit. |In addition to the requirenents
set forth under this Paragraph, Contractor shall conply with any
additional record requirenents which may be included in the

Exhi bits(s) attached hereto.

B. Financial Records: Contractor shall prepare and maintain

on a current basis, conplete financial records in accordance with
general |y accepted accounting principles and also in accordance wth
witten guidelines, standards, and procedures which may fromtine to
time be pronulgated by Director. Such records shall clearly reflect
t he actual cost of the type of service for which paynent is clained
and shall include, but not be limted to:
(1) Books of original entry which identify all
desi gnat ed donations, grants, and other revenues, including
County, Federal, and State revenues and all costs by type of
servi ce.
(2) A General Ledger
(3) Awitten cost allocation plan which shall include
reports, studies, statistical surveys, and all other
information Contractor used to identify and allocate indirect

costs anong Contractor's various services. Indirect costs
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shal |l mean those costs incurred for a common or joint objective
whi ch cannot be identified specifically with a particul ar
project or program

(4) Personnel records which show the percentage of tine
wor ked providing services clainmed under this Agreenent. Such
records shall be corroborated by payroll tinekeeping records,
signed by the enpl oyee and approved by the enpl oyee's
supervi sor, which show tine distribution by prograns and the
accounting for total work tine on a daily basis. This
requi rement applies to all program personnel, including the
person functioning as the executive director of the program if
such executive director provides services clained under this
Agr eenment .

(5) Personnel records which account for the total work tine
of personnel identified as indirect costs in the approved
contract budget. Such records shall be corroborated by payroll
ti mekeepi ng records signed by the enpl oyee and approved by the
enpl oyee's supervisor. This requirenent applies to all such
personnel , including the executive director of the program if
such executive director provides services clained under this
Agr eenment .

The entries in all of the aforenentioned accounting and
statistical records nust be readily traceable to applicable
source docunentation (e.g., enployee tinecards, remttance

advi ce, vendor invoices, appointnent |ogs, client/patient
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| edgers). Al financial records shall be retained by
Contractor at a location in Southern California during the term
of this Agreenment and for a m ninmum period of five (5) years
followi ng expiration or earlier termnation of this Agreenent,
or until Federal, State and/or County audit findings are

resol ved, whichever is later. During such retention peri od,

all such records shall be nmade avail abl e during normal business
hours to authorized representatives of Federal, State, or
County governments for purposes of inspection and audit. In

t he event records are | ocated outside Los Angel es County,
Contractor shall pay County for all travel, per diem and other
costs incurred by County for any inspection and audit at such
ot her | ocati on.

C. Preservation of Records: |If followng termnation of this

Agreenent Contractor's facility is closed or if ownership of
Contractor changes, within forty-eight (48) hours thereafter, the
Director is to be notified thereof by Contractor in witing and
arrangenents are to be made by Contractor for preservation of the
client/patient and financial records referred to herei nabove.

D. Audit Reports: In the event that an audit of any or al

aspects of this Agreenent is conducted of Contractor by any Federal
or State auditor, or by any auditor or accountant enployed by
Contractor or otherwi se, Contractor shall file a copy of each such
audit report(s) with the Director and County's Departnent of Health

Services - Financial Services D vision, and County's Auditor-
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Controller within thirty (30) cal endar days of Contractor's receipt
t hereof, unless otherw se provided for under this Agreenent, or
under applicable Federal or State regulations. To the extent
permtted by |aw, County shall maintain the confidentiality of such
audit report(s).

E. Independent Audit: Contractor's financial records

shal |l be audited by an independent auditor for every year that this
Agreenent is in effect.

The audit shall satisfy the requirement of the Federa
O fice of Managenent and Budget ("OVB") Circul ar Nunber
A-133. The audit shall be perfornmed by an independent Auditor in
accordance with CGovernnmental Financial Auditing Standards devel oped
by the Conptroller General of the United States, and any ot her
applicabl e Federal, State, or County statutes, policies, or
gui delines. Contractor shall file such audit report(s) wth the
County's Departnent of Health Services - Financial Services Division
no later than ninety (90) cal endar days fromthe conpl etion of the
audi t .

The i ndependent auditor's work papers shall be retained for a
m ni mum of three (3) years fromthe date of the report, unless the
auditor is notified in witing by County to extend the retention
period. Audit work papers shall be made avail able for review by
Federal, State, or County representatives upon request.

F. Federal Access to Records: If, and to the extent that,

Section 1861(v)(1)(1) of the Social Security Act [42 United States
16



Code ("U.S.C.") Section 1395x(v)(1)(1)] is applicable, Contractor
agrees that for a period of five (5) years follow ng the furnishing
of services under this Agreenent, Contractor shall maintain and nake
avai | abl e, upon witten request, to the Secretary of the United
States Departnment of Health and Human Services or the Conptroller
General of the United States, or to any of their duly authorized
representatives, the contracts, books, docunents, and records of
Contractor which are necessary to verify the nature and extent of
the cost of services provided hereunder. Furthernore, if Contractor
carries out any of the services provided hereunder through any
subcontract with a value or cost of Ten Thousand Dol lars ($10, 000)
or nore over a twelve (12) nonth period with a rel ated organi zation
(as that termis defined under Federal |aw), Contractor agrees that
each such subcontract shall provide for such access to the
subcontract, books, documents, and records of the subcontractor.

G Program Fiscal Review. In the event County representatives

conduct a programreview or financial evaluation of Contractor,
Contractor shall fully cooperate with County's representatives.
Contractor shall allow County representatives access to all
financial records, nedical records, programrecords, and any other
records pertaining to services provided under this Agreenent.
Additionally, Contractor shall make its personnel, facilities, and
medi cal protocols avail able for inspection at reasonable tinmes by
aut hori zed representatives of County. Contractor shall be provided

with a copy of any witten programreview or financial evaluation
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reports. Contractor shall have the opportunity to review County's
programrevi ew and financial evaluation reports, and shall have
thirty (30) cal endar days after receipt of County's findings to
review the results and to provide docunentation to County to resolve
exceptions. |If, at the end of the thirty (30) day period, there
remai n exceptions which have not been resolved to the satisfaction
of County's representatives, then the exception rate found in the
audit or sanple results thereafter shall be applied to the total
County paynents made to Contractor for all clains paid during the
programrevi ew or financial evaluation period under review to
determne Contractor's liability to County.

H Failure to Conply: Failure of Contractor to conply with

the terns of this Paragraph shall constitute a material breach of
contract upon which Director may suspend or County may imedi ately
term nate this Agreenent.

14. REPORTS:

A. Contractor shall submt to County the follow ng reports
showi ng tinely paynent of enpl oyees' Federal and State incone tax
wi t hhol di ng:

(1) Wthin ten (10) cal endar days of filing with the

Federal or State government, a copy of the Federal and State

quarterly inconme tax w thholding return, Federal Form 941, and

State Form DE-3 or their equivalent.

(2) Wthin ten (10) cal endar days of each paynent, a copy

of a receipt for or other proof of paynment of Federal and State
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enpl oyees' incone tax w thhol di ng whet her such paynents are

made on a nonthly or quarterly basis.

Requi red subm ssion of the above quarterly and nonthly reports
by Contractor may be waived by Director based on Contractor's
performance refl ecting pronpt and appropriate paynment of
obligations. Requirenents of this Subparagraph A shall not apply to
gover nnent al agenci es.

B. Contractor shall nmake other reports as required by Director
concerning Contractor's activities as they affect the contract duties and
pur poses contained herein. 1In no event, however, may County require such
reports unless it has provided Contractor with at least thirty (30)
cal endar days' prior witten notification thereof. County shall provide
Contractor with a witten explanation of the procedures for reporting the
required i nformation.

15. PUBLI C ANNOUNCEMENTS AND LI TERATURE: Contractor agrees that

all materials, public announcenents, l|iterature, audiovisuals, and
printed materials utilized in association with this Agreenent, shall have
prior witten approval fromthe Director prior to its publication

printing, duplication, and inplenmentation with this Agreenent. All such

materials, public announcenents, |iterature, audiovisuals, and printed
material shall include an acknow edgenent that funding for such public
announcenents, literature, audiovisuals, and printed materials was nade

possi bl e by the County of Los Angel es, Departnent of Health Services.
Contractor further agrees that all public announcenents, literature,

audi ovi sual s, and printed material devel oped or acquired by Contractor or
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otherwi se, in whole or in part, under this Agreenent, and all works based
thereon, incorporated therein, or derived therefrom shall be the sole
property of County.

Contractor hereby assigns and transfers to County in perpetuity for
all purposes all Contractor's rights, title, and interest in and to all
such itenms, including, but not limted to, all unrestricted and excl usive
copyrights and all renewal s and extensions thereof.

Wth respect to any such itens which cone into existence after the
commencenent date of the Agreenent, Contractor shall assign and transfer
to County in perpetuity for all purposes, wthout any additional
consideration, all Contractor's rights, title, and interest in and to al
such itenms, including, but not limted to, all unrestricted and excl usive
copyrights and all renewal s and extensions thereof.

For the purposes of this Agreenent, all such itens shall include,
but not be limted to, witten materials (e.g., curricula, text for
vignettes, text for public service announcenents for any and all nedia
types, panphlets, brochures, fliers), audiovisual materials (e.g., filns,
vi deot apes), and pictorials (e.g., posters and sim/lar pronotional and
educational materials using photographs, slides, draw ngs, or paintings).

16. COUNTY' S QUALITY ASSURANCE PLAN: County or its agent wll

eval uate Contractor's performance under this Agreenent on not |ess than
an annual basis. Such evaluation will include assessing Contractor's
compliance with all contract terns and performance standards. Contractor
deficiencies which County determ nes are severe or continuing and that

may pl ace performance of this Agreenent in jeopardy if not corrected wll
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be reported to the Board of Supervisors. The report wll include

i nprovenent/corrective action neasures taken by County and Contractor
If inprovenent does not occur consistent with the corrective action
nmeasures, County may term nate this Agreenent or inpose other penalties
as specified in this Agreenent.

17. RESTRI CTI ONS ON LOBBYI NG

A. Federal Certification and D sclosure Requirenent: |[|f any

Federal nonies are to be used to pay for Contractor's services under this
Agreenent, Contractor shall comply with all certification and disclosure
requi rements prescribed by Section 319, Public Law 101-121 (Title 31,

U S.C., Section 1352) and any inplenenting regul ations, and shall ensure
that each of its subcontractors receiving funds provided under this
Agreenent also fully conply with all such certification and disclosure
requirements.

B. County Lobbyists: Contractor and each County | obbyist or

County | obbying firmas defined in Los Angel es County Code Section
2.160. 010, retained by Contractor, shall fully comply with the
County Lobbyi st O di nance, Los Angel es County Code Chapter 2.160.
Failure on the part of Contractor or any County | obbyist or County

| obbying firmretained by Contractor to fully conply with the County
Lobbyi st Ordi nance shall constitute a material breach of contract
upon which Director may suspend or County may immedi ately term nate
this Agreenent.

18. UNLAWFUL SCOLI CI TATION:  Contractor shall require all of its

enpl oyees perform ng services hereunder to acknow edge in witing
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under standi ng of and agreenent to conply with the provisions of
Article 9 of Chapter 4 of Division 3 (comencing with Section 6150)
of the Business and Professions Code of the State of California
(i.e., State Bar Act provisions regarding unlawful solicitation as a
runner or capper for attorneys) and shall take positive and
affirmative steps in its performance hereunder to ensure that there
is no violation of such provisions by its enployees. Contractor
shall utilize the attorney referral services of all those bar

associ ations within Los Angel es County that have such a service.

19. CONFLI CT OF | NTEREST:

A.  No County enpl oyee whose position in County enables him her
to influence the award or adm nistration of this Agreenent or any
conpeti ng agreenent, and no spouse or econoni ¢ dependent of such
enpl oyee, shall be enployed in any capacity by Contractor, or have
any other direct or indirect financial interest in this Agreenent.
No of ficer or enployee of Contractor who may financially benefit
fromthe provision of services hereunder shall in any way
participate in County's approval, or ongoing eval uation, of such
services, or in any way attenpt to unlawfully influence County's
approval or ongoing eval uation of such services.

B. Contractor shall conply with all conflict of interest |aws,
ordi nances, and regulations now in effect or hereafter to be enacted
during the termof this Agreement. Contractor warrants that it is
not now aware of any facts which create a conflict of interest. |If

Contractor hereafter becones aware of any facts which m ght
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reasonably be expected to create a conflict of interest, it shal
imedi ately make full witten disclosure of such facts to Director

Full witten disclosure shall include, wthout limtation,
identification of all persons inplicated and conpl ete description of
all relevant circunstances.

20. PRCH BI TI ON AGAI NST ASSI GNMENT AND DELEGATI ON:

A.  The Contractor shall not assign its rights or delegate its
duties under this Contract, or both, whether in whole or in part, wthout
the prior witten consent of County, in its discretion, and any attenpted
assi gnnment or del egati on wi thout such consent shall be null and void.

For purposes of this paragraph, County consent shall require a witten
amendnent to the Contract, which is formally approved and executed by the
parties. Any paynents by the County to any approved del egatee or
assignee on any claimunder this Contract shall be deductible, at
County’s sol e discretion, against the clains, which the Contractor may
have agai nst the County.

B. Sharehol ders, partners, nenbers, or other equity hol ders of

Contractor may transfer, sell, exchange, assign, or divest

t hensel ves of any interest they may have therein. However, in the
event any such sale, transfer, exchange, assignnment, or divestnent
is effected in such a way as to give majority control of Contractor
to any person(s), corporation, partnership, or legal entity other
than the majority controlling interest therein at the tinme of

execution of the Contract, such disposition is an assignnment
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requiring the prior witten consent of County in accordance wth
appl i cabl e provisions of this Contract.

C. If any assunption, assignnent, delegation, or takeover of
any of the Contractor=s duties, responsibilities, obligations, or
performance of sanme by any entity other than the Contractor, whether
t hrough assi gnnent, subcontract, delegation, nerger, buyout, or any
ot her mechanism w th or w thout consideration for any reason
what soever w thout County’'s express prior witten approval, shall be
a material breach of the Contract which may result in the
termnation of this Contract. |In the event of such term nation
County shall be entitled to pursue the sane renedi es agai nst
Contractor as it could pursue in the event of default by Contractor.

21. COWPLI ANCE W TH APPLI CABLE LAW

A. Contractor shall conply with all Federal, State, and |oca
| aws, ordi nances, regul ations, rules, and directives, applicable to

its performance hereunder, as they are now enacted or may hereafter

be anmended.
B. Contractor shall indemify and hold harm ess County from and
agai nst any and all |oss, damage, liability, or expense resulting

fromany violation on the part of Contractor, its officers,
enpl oyees, or agents, of such Federal, State, or |ocal |aws,
ordi nances, regulations, rules, or directives.

22. LICENSES, PERM TS, REG STRATI ONS, ACCREDI TATI ONS, CERTI FI CATES:

Contractor shall obtain and maintain during the termof this Agreenent,

all appropriate licenses, permts, registrations, accreditations, and
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certificates required by Federal, State, and local law for the operation
of its business and for the provision of services hereunder. Contractor
shall ensure that all of its officers, enployees, and agents who perform
servi ces hereunder obtain and maintain in effect during the termof this
Agreenent, all licenses, permts, registrations, accreditations, and
certificates required by Federal, State, and |local |aw which are
applicable to their performance hereunder. Contractor shall provide a
copy of each license, permt, registration, accreditation, and
certificate upon request of County's Departnent of Health Services at any
time during the termof this Agreenent.

23. RETURN OF COUNTY MATERI ALS: At expiration or earlier

term nation of this Agreenent, Contractor shall provide an accounting of
any unused or unexpended supplies purchased by Contractor w th funds
obt ai ned pursuant to this Agreement and shall deliver such supplies to
County upon County's request.

24. SERVI CE DELIVERY SITE - MAI NTENANCE STANDARDS: Contract or

shal|l assure that the | ocations where services are provided under

provi sions of this Agreenent are operated at all tines in accordance with
County community standards with regard to property maintenance and
repair, graffiti abatenent, refuse renoval, fire safety, |andscaping, and
in full conpliance with all applicable |ocal |aws, ordinances, and

regul ations relating to the property. County's periodic nonitoring
visits to Contractor's facilities shall include a review of conpliance

with the provisions of this Paragraph.
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25. TERM NATI ON FOR GRATUI TI ES ANDY OR | MPROPER CONSI DERATI ON:

County may, by witten notice to Contractor, imrediately term nate the
right of Contractor to proceed under this Agreenment if it is found that
gratuities or consideration, in any form were offered or given by
Contractor, either directly or through an internmediary, to any County
of ficer, enployee, or agent wwth the intent of securing a contract or
securing favorable treatnment with respect to the award, anmendnent, or
extension of the Agreement, or the making of any determ nations wth
respect to Contractor's performance pursuant to the Agreenent. |In the
event of such term nation, County shall be entitled to pursue the sane
renmedi es agai nst Contractor as it could pursue in the event of default by
Contractor.

Contractor shall imediately report any attenpt by a County officer
enpl oyee, or agent to solicit such inproper consideration. The report
shall be made either to the County manager charged with the supervision
of the enployee or to the County Auditor-Controller's Enpl oyee Fraud
Hot | i ne at
(213) 974-0914 or (800) 544-6861.

Among ot her itens, such inproper consideration may take the form of
cash, discounts, service, the provision of travel or entertainnent, or
tangible gifts.

26. CONTRACTOR S PERFORMANCE DURI NG ClIVIL UNREST OR DI SASTER

Contractor recognizes that health care facilities maintai ned by County
provi de care essential to the residents of the conmunities they serve,

and that these services are of particular inportance at the time of riot,
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insurrection, civil unrest, natural disaster, or simlar event.

Not wi t hst andi ng any ot her provision of this Agreenent, full performance
by Contractor during any riot, insurrection, civil unrest, natura

di saster, or simlar event is not excused if such performance remains
physically possible. Failure to conply with this requirenent shall be
considered a material breach by Contractor for which Drector may suspend
or County may inmedi ately term nate this Agreenent.

27. NOTI CE OF DELAYS: Except as otherw se provided under this

Agreenent, when either party has know edge that any actual or potenti al
situation is delaying or threatens to delay the

tinmely performance of this Agreenent, that party shall, wthin tw (2)
cal endar days, give notice thereof, including all relevant information
with respect thereto, to the other party.

28. AUTHORI ZATI ON WARRANTY: Contractor hereby represents and

warrants that the person executing this Agreenent for Contractor is an
aut hori zed agent who has actual authority to bind Contractor to each and
every term condition, and obligation set forth in this Agreenent and
that all requirenents of Contractor have been fulfilled to provide such
actual authority.

29. SOLICI TATI ON OF BI DS OR PROPCSALS: Contractor acknow edges

that County, prior to expiration or earlier termnation of this
Agreenent, may exercise its right to invite bids or request proposals for
t he continued provision of the services delivered or contenpl ated under

this Agreenent. County and its Departnent of Health Services shall nake
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the determnation to solicit bids or request proposals in accordance with
applicable County and Departnent of Health Services policies.

Contractor acknow edges that County may enter into a contract for
the future provision of services, based upon the bids or proposals
received, with a provider or providers other than Contractor. Further,
Contractor acknow edges that it obtains no greater right to be sel ected
t hrough any future invitation for bids or request for proposals by virtue
of its present status as Contractor.

30. CONTRACTOR' S WARRANTY COF ADHERENCE TO COUNTY' S CHI LD SUPPORT

COWVPLI ANCE PROCRAM  Contractor acknow edges that County has established

a goal of ensuring that all individuals who benefit financially from
County through contract are in conpliance with their court-ordered child,
famly, and spousal support obligations in order to mtigate the economc
burden ot herw se inposed upon County and its taxpayers.

As required by County’s Child Support Conpliance Program (County
Code Chapter 2.200) and without limting Contractor’s duty under this
Agreenent to conply with all applicable provisions of |aw, Contractor
warrants that it is nowin conpliance and shall during the termof this
Agreenent maintain conpliance with enpl oyment and wage reporting
requirements as required by the federal Social Security Act [(42 USC
section 653 (a)] and California Unenploynent |Insurance Code section
1088. 55, and shall inplenent all lawfully served Wage and Earni ngs
W thhol ding Orders or Child Support Services Departnment (“CSSD’) Notices
of Wage and Earni ngs Assignnment for Child, Famly, or Spousal Support,

pursuant to Code of Civil Procedure section 706.031 and Fam |y Code
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section 5246(Db).

31. TERM NATI ON FOR BREACH OF WARRANTY TO MAI NTAIN COVPLI ANCE W TH

COUNTY' S CHI LD SUPPORT COWPLI ANCE PROGRAM  Failure of Contractor to

mai ntain conpliance with the requirenments set forth in Paragraph 30,
“CONTRACTOR' S WARRANTY OF ADHERENCE TO COUNTY' S CHI LD SUPPORT COMPLI ANCE
PROGRAM' Par agr aph, inmmedi ately above, shall constitute default by
Contractor under this Agreement. Wthout limting the rights and
renedi es avail able to County under any other provision of this Agreenent,
failure to cure such default wthin ninety (90) cal endar days of witten
noti ce shall be grounds upon which County’s Board of Supervisors may
termnate this Agreenent pursuant to the TERM NATI ON OF AGREEMENT
Par agraph of this Agreement and pursue debarnment of Contractor, pursuant
to County Code Chapter 2.202.

32. CONTRACTOR S ACKNOALEDGVENT OF COUNTY' S COVMM TMENT TO CHI LD

SUPPORT ENFORCEMENT: Contractor acknow edges that County places a high

priority on the enforcenment of child support |aws and the apprehension of
child support evaders. Contractor understands that it is County’'s policy
to encourage all County Contractors to voluntarily post County’s "L.A.’s
Most Wanted: Delinquent Parents" poster in a prom nent position at
Contractor’s place of business. County’'s CSSD wi |l supply Contractor
with the poster to be used.

33. NONEXCLUSIVITY: Contractor acknow edges that it is not the

excl usive provider to County of the services to be provided under this
Agreenent, that County has, or intends to enter into, contracts with

ot her providers of such services, and that County reserves the right to
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itself performthe services with its own County personnel. During the
termof this Agreenent, Contractor agrees to provide County wth the
services described in the Agreenent.

34. CONSTRUCTION: To the extent there are any rights, duties,

obligations, or responsibilities enunerated in the recitals or otherw se
in this Agreenent, they shall be deemed a part of the operative
provi sions of this Agreenent and are fully binding upon the parties.

35. GOVERNI NG LAW5, JURI SDI CTI ON, AND VENUE: This Agreenent shal

be governed by, and construed in accordance with, the laws of the State
of California. Contractor hereby agrees and consents to submt to the
exclusive jurisdiction of the courts of the State of California for al
pur poses regarding this Agreenent and further agrees and consents that
venue of any action (other than an appeal or an enforcenment of a
judgnent) brought by Contractor, on Contractor's behalf, or on the behalf
of any subcontractor which arises fromthis Agreenent or is concerning or
connected with services perforned pursuant to this Agreenent, shall be
exclusively in the courts of the State of California |located in Los
Angel es County, California.

36. VWAIVER No waiver of any breach of any provision of this
Agreenent by County shall constitute a waiver of any other breach of such
provision. Failure of County to enforce at any tinme, or fromtine to
time, any provision of this Agreenment shall not be construed as a waiver
thereof. The renedies herein reserved shall be cunulative and in

addition to any other renedies in |law or equity.
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37. SEVERABILITY: |If any provisions of this Agreement or the

application thereof to any person or circunstance is held invalid, the
remai nder of this Agreenment and the application of such provision to
ot her persons or circunstances shall not be affected thereby.

38. CONTRACTOR' S EXCLUSI ON FROM PARTI CI PATI ON I N A FEDERALLY FUNDED

PROGRAM  Contractor hereby warrants that neither it nor any of its staff
menbers is restricted or excluded from providing services under any

heal th care program funded by the Federal governnent, directly or
indirectly, in whole or in part, and that Contractor will notify D rector
within thirty (30) calendar days in witing of: (1) any event that would
require Contractor or a staff nmenber’s mandatory exclusion from
participation in a Federally funded health care program and (2) any

excl usionary action taken by any agency of the Federal governnent agai nst
Contractor or one or nore staff nenbers barring it or the staff nenbers
fromparticipation in a Federally funded health care program whether
such bar is direct or indirect, or whether such bar is in whole or in
part.

Contractor shall indemify and hold County harnl ess agai nst any and al

| oss or damage County may suffer arising fromany Federal exclusion of
Contractor or its staff nenbers from such participation in a Federally
funded health care program

Failure by Contractor to neet the requirenments of this Paragraph shal
constitute a material breach of contract upon which County may

imedi ately term nate or suspend this Agreenent.
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39. CONTRACTOR RESPONSI Bl LI TY AND DEBARMENT:

A A responsi ble Contractor is a Contractor who has
denonstrated the attribute of trustworthiness, as well as quality,
fitness, capacity and experience to satisfactorily performthe
contract. It is County’ s policy to conduct business only with
responsi bl e contractors.

B. Contractor is hereby notified that, in accordance with
Chapter 2.202 of the County Code, if County acquires information
concerning the performance of Contractor on this or other contracts,
which indicates that Contractor is not responsible, County may, in
addition to other renmedies provided in the contract, debar
Contractor from biddi ng or proposing on, or being awarded, and/or
perform ng work on County contracts for a specified period of tine,
which generally will not exceed five (5) years or be permanent if
warranted by the circunstances, and term nate any or all existing
contracts Contractor may have with County.

C. County may debar Contractor if County’'s Board of
Supervisors finds, in its discretion, that Contractor has done any
of the following: (1) violated a termof a contract with County or a
nonprofit corporation created by County, (2) conmtted an act or
om ssion which negatively reflects on Contractor’s quality, fitness
or capacity to performa contract with County, any other public
entity, or a nonprofit corporation created by County, or engaged in
a pattern or practice which negatively reflects on sane, (3)

commtted an act or offense which indicates a | ack of busi ness
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integrity or business honesty, or (4) made or submitted a fal se
cl ai m agai nst County or any other public entity.

D. If there is evidence that Contractor may be subject to
debarnment, the Departnent will notify Contractor in witing of the
evi dence which is the basis for the proposed debarnment and wl|
advi se Contractor of the scheduled date for a debarnent hearing
before the Contractor Hearing Board.

E. The Contractor Hearing Board will conduct a hearing where
evi dence on the proposed debarnment is presented. Contractor and/or
Contractor’s representative shall be given an opportunity to submt
evi dence at that hearing. After the hearing, the Contractor Hearing
Board shall prepare a tentative proposed decision, which shal
contain a recomendati on regardi ng whether contractor should be
debarred, and if so, the appropriate |length of tinme of the
debarnment. Contractor and the Departnent shall be provided an
opportunity to object to the tentative proposed decision prior to
its presentation to the Board of Supervisors.

F. After consideration of any objections, or if no
objections are submtted, a record of the hearing, the proposed
deci sion and any other recommendati on of the Contractor Hearing
Board shall be presented to the Board of Supervisors. The Board of
Supervi sors shall have the right at its sole discretion to nodify,
deny, or adopt the proposed decision and reconmendati on of the

Hear i ng Boar d.
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G If a Contractor has been debarred for a period | onger
than five (5) years, that Contractor may, after the debarnment has
been in effect for at |least five (5) years, submt a witten request
for review of the debarnent determ nation to reduce the period of
debarnment or termnate the debarnment. County may, in its
di scretion, reduce the period of debarment or term nate the
debarment if it finds that Contractor has adequately denonstrated
one or nore of the followng: (1) elimnation of the grounds for
whi ch the debarnment was inposed; (2) a bona fide change in ownership
or managenent; (3) material evidence discovered after debarnment was
i nposed; or (4) any other reason that is in the best interests of
County.

H. The Contractor Hearing Board will consider a request for
review of a debarnent determ nation only where (1) the Contractor
has been debarred for a period |onger than five (5) years; (2) the
debarnment has been in effect for at least five (5) years; and (3)
the request is in witing, states one or nore of the grounds for
reduction of the debarnent period or term nation of the debarnent,
and includes supporting docunentation. Upon receiving an
appropriate request, the Contractor Hearing Board will provide
notice of the hearing on the request. At the hearing, the
Contractor Hearing Board shall conduct a hearing where evidence on
t he proposed reduction of debarnent period or term nation of

debarnment is presented. This hearing shall be conducted and the

34



request for review decided by the Contractor Hearing Board pursuant
to the sanme procedures as for a debarnent hearing.

The Contractor Hearing Board' s proposed decision shall contain
a reconmendation on the request to reduce the period of debarnent or
term nate the debarnent. The Contractor Hearing Board shall present
its proposed decision and recommendation to the Board of
Supervisors. The Board of Supervisors shall have the right to
nodi fy, deny, or adopt the proposed decision and reconmendati on of
t he Contractor Hearing Board.

l. These terns shall also apply to any subcontractors of
County Contractors.

40. NOTI CE TO EMPLOYEES REGARDI NG THE FEDERAL EARNED | NCOVE CREDI T:

Contractor shall notify its enpl oyees, and shall require each
subcontractor to notify its enpl oyees, that they may be eligible for the
Federal Earned Income Credit under the Federal incone tax |aws. Such
noti ce shall be provided in accordance with the requirenents set forth in
Internal Revenue Service Notice 1015.

41. PURCHASI NG RECYCLED- CONTENT BOND PAPER: Consistent with the

Board of Supervisors’ policy to reduce the ampbunt of solid waste
deposited at County landfills, Contractor agrees to use
recycl ed-content paper to the maxi mum extent possible in connection with

the services to be perfornmed by Contractor under this Agreenent.
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42. COVPLI ANCE WTH THE COUNTY' S JURY SERVI CE PROGRAM

This Contract is subject to the provisions of the County’ s ordi nance
entitled Contractor Enployee Jury Service (“Jury Service Progrant) as
codified in Sections 2.203.010 through 2.203.090 of the Los Angel es Code.

A.  Unless Contractor has denonstrated to the County’s
satisfaction either that Contractor is not a “Contractor” as defined
under the Jury Service Program (Section 2.203.020 of the County Code)
or that Contractor qualifies for an exception to the Jury Service
Program (Section 2.203.070 of the County Code), Contractor shall have
and adhere to a witten policy that provides its Enpl oyees shal
receive fromthe Contractor, on an annual basis, no |less than five
days of regular pay for actual jury service. The policy may provide
t hat Enpl oyees deposit any fees received for such jury service with
the Contractor or that the Contractor deduct fromthe Enpl oyee’s
regul ar pay the fees received for jury service.

B. For purposes of this subparagraph, “Contractor” neans a
person, partnership, corporation or other entity which has a contract
with the County and has received or will receive an aggregate sum of
$50, 000 or nore in any 12-nonth period under one or nore County
contracts or subcontracts. “Enployee” neans any California resident
who is a full-tine enployee of Contractor. “Full-tinme” neans 40
hours or nore worked per week, or a |lesser nunmber of hours if: 1) the
| esser nunber is a recognized industry standard as determ ned by the
County, or 2) Contractor has a |ong-standing practice that defines

the | esser nunber of hours as full-tinme. Full tinme enployees
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providing short term tenporary services of 90 days or less within a
12 nmonth period are not considered full time for purposes of the Jury
Servi ce Program
C. If Contractor is not required to conply with the

Jury Service Program when the Contract commences, Contractor shal
have a continuing obligation to review the applicability of its
“exception status” fromthe Jury Service Program and Contractor
shal |l imediately notify County if Contractor at any time either
comes within the Jury Service Programs definition of “Contractor” or
if Contractor no longer qualifies for an exception to the Jury
Service Program In either event, Contractor shall imrediately

i mpl ement a witten policy consistent with the Jury Service Program
The County may also require, at any tinme during the Contract and at
its sole discretion, that Contractor denonstrate to the County’s
sati sfaction that Contractor either continues to remain outside of
the Jury Service Progranmis definition of “Contractor” and/or that
Contractor continues to qualify for an exception to the Program
Attached hereto, as Exhibit D, is the required form “County of Los
Angel es Contractor Enpl oyee Jury Service Program Certification Form
and Application for Exception”, to be conpleted by the Contractor.

D. Contractor’s violation of this subparagraph of the

Contract may constitute a material breach of the Contract. In the
event of such material breach, County may, in its sole discretion,

term nate the Contract and/or bar Contractor fromthe award of future
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County contracts for a period of tine consistent with the seriousness
of the breach.

43. NOTI CE TO EMPLOYEES REGARDI NG THE SAFELY SURRENDERED

BABY LAW The Contractor shall notify and provide to its enpl oyees, and
shall require each subcontractor to notify and provide to its enpl oyees,
a fact sheet regarding the Safely Surrendered Baby Law, its

i npl ementation in Los Angel es County, and where and how to safely
surrender a baby. The fact sheet is set forth in an Exhibit of this
contract and is also available on the Internet at www. babysafela.org for
printing purposes.

44. CONTRACTOR' S ACKNOWLEDGVENT OF COUNTY' S COWM TMENT TO

THE SAFELY SURRENDERED BABY LAW The Contractor acknow edges that the

County places a high priority on the inplenmentation of the Safely
Surrendered Baby Law. The Contractor understands that it is the County’s
policy to encourage all County Contractors to voluntarily post the
County’'s “Safely Surrendered Baby Law’ poster in a prom nent position at
the Contractor’s place of business. The Contractor will also encourage
its Subcontractors, if any, to post this poster in a prom nent position
in the Subcontractor’s place of business. The County’s Departnent of
Children and Fam |y Services will supply the Contractor wth the poster
to be used.

45.  NO PAYMENT FOR SERVI CES PROVI DED FOLLOW NG EXPI RATI OV

TERM NATI ON OF AGREEMENT: Contractor shall have no cl ai magai nst County

for paynent of any noney or reinbursenent, of any kind whatsoever, for

any service provided by Contractor after the expiration or other
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term nation of this Agreenent. Should Contractor receive any such
paynment it shall inmmrediately notify County and shall imediately repay
all such funds to County. Paynent by County for services rendered after
expiration/ term nation of this Agreenent shall not constitute a waiver
of County’s right to recover such paynent from Contractor. This

provi sion shall survive the expiration or other term nation of this

Agr eenment .

46.  CERTI FI CATI ON REGARDI NG DEBARMENT, SUSPENSI ON

I NELI G BI LITY AND VOLUNTARY EXCLUSI ON - LOWNER TI ER COVERED TRANSACTI ONS

(45 CF.R PART 76): Contractor hereby acknow edges that the County is

prohibited fromcontracting with and nmaki ng sub-awards to parties that
are suspended, debarred, ineligible, or excluded fromsecuring federally
funded contracts. By executing this Agreenment, Contractor certifies that
neither it nor any of its owners, officers, partners, directors, or
principals is currently suspended, debarred, ineligible or excluded from
securing federally funded contracts. Further, by executing this
Agreenent, Contractor certifies that, to its know edge, none of its
subcontractors, at any tier, or any owner officer, partner, director or
ot her principal of subcontractor is currently suspended, debarred,
ineligible, or excluded fromsecuring federally funded contracts.
Contractor shall imediately notify County in witing, during the term of
this Agreenent, should it or any of its subcontractors or any principals
of either be suspended, debarred, ineligible, or excluded from securing

federally funded contracts. Failure of Contractor to conply with this
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provi sion shall constitute a material breach of this Agreenment upon which
the County may imedi ately term nate or suspend this Agreenent.

47. BUDGET REDUCTIONS: In the event that County’'s Board of

Supervi sors adopts, in any fiscal year, a County budget which provides
for reductions in the salaries and benefits paid to the majority of
County enpl oyees and i nposes simlar reductions with respect to County
contracts, County reserves the right to reduce its paynent obligation
correspondingly for that fiscal year and any subsequent fiscal year for
services provided by Contractor under this Agreenent. County’s notice to
Contractor regarding said reductions in paynent obligation shall be
provided within ninety (90) cal endar days of the Board of Supervisors’
approval of such actions. Contractor shall continue to perform al
obligations set forth in this Agreenent.

48. COUNTY' S OBLI GATI ON FOR FUTURE FI SCAL YEARS: Notwi t hstandi ng

any other provision of this Agreenent, County shall not be obligated for
Contractor’s performance hereunder or by any provision of this Agreenent
during any of County’s future fiscal years unless and until County’s
Board of Supervisors appropriates funds for this Agreenent in County’s
budget for each such future fiscal year. |In the event that funds are not
appropriated for this Agreenent, then this Agreenent shall term nate as
of June 30'" of the last county fiscal year for which funds were
appropriated. County shall notify Contractor in witing of such non-

al l ocation of funds at the earliest possible date.
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49. PURCHASES:

A. Purchase Practices: Contractor shall fully conply with al

Federal, State, and County | aws, ordinances, rules, regul ations,
manual s, guidelines, and directors, in acquiring all furniture,
fixtures, equi pment, materials, and supplies. Such itens shall be
acquired at the | owest possible price or cost if funding is provided
for such purposes hereunder.

B. Proprietary Interest of County: In accordance with al

applicabl e Federal, State, and County | aws, ordi nances rules,
regul ati ons, manual s, guidelines, and directives, County shal

retain all proprietary interest, except their use during the term of
this Agreenent, in all furniture, fixtures, equipnent, materials,
and supplies, purchased or obtained by Contractor using any contract
funds designated for such purpose. Upon the expiration or earlier
term nation of this Agreenent, the discontinuance of the business of
Contractor, the failure of Contractor to conply with any of the
provi sions of this Agreenent, the bankruptcy of Contractor or its

gi ving an assignnment for the benefit of creditors, or the failure of
Contractor to satisfy any judgnent against it within thirty (30)

cal endar days of filing, County shall have the right to take

i mredi at e possession of all such furniture, renovable fixtures,

equi prent, materials, and supplies, wthout any claimfor

rei mbur senent what soever on the part of Contractor. County, in
conjunction with Contractor, shall attach identifying |abels on al

such property indicating the proprietary interest of County.
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C. Inventory Records, Control, and Reports: Contractor shal

mai ntai n accurate and conpl ete inventory records and controls for
all furniture, fixtures, equipnent, materials, and suppli es,
purchased or obtained using any contract funds designated for such
purpose. Wthin ninety (90) cal endar days followi ng the effective
date of this Agreenent, Contractor shall provide Director with an
accurate and conplete inventory report of all furniture, fixtures,
equi prent, materials, and supplies, purchased or obtained using any
County funds designated for such purpose.

D. Protection of Property in Contractor’s Custody: Contractor

shall maintain vigilance and take all reasonable precautions, to
protect all furniture, fixtures, equipment, materials, and supplies,
purchased or obtained using any contract funds designated for such
pur pose, agai nst any damage or |loss by fire, burglary, theft,

di sappearance, vandalism or msuse. Contractor shall contact
Director for instructions for disposition of any such property which
is worn out or unusabl e.

E. Disposition of Property in Contractor’s Custody: Upon the

term nation of the funding of any program covered by this Agreenent,
or upon the expiration or earlier termnation of this Agreenent, or
at any other tine that County may request, Contractor shall: (1)
provi de access to and render all necessary assistance for physical
renoval by Director or his authorized representatives of any or al
furniture, fixtures, equipnent, materials, and supplies, purchased

or obtained using any County funds designated for such purpose, in
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t he same condition as such property was received by Contractor,
reasonabl e wear and tear expected, or (2) at Director’s option,
deliver any or all itenms of such property to a | ocation designated
by Director. Any disposition, settlenent, or adjustnent connected
wi th such property shall be in accordance with all applicable
Federal, State, and County | aws, ordinances, rules, regul ations,
manual s, guidelines, and directives.

50. CONTRACTOR S CHARI TABLE ACTI VI TI ES COWPLI ANCE: The Supervi sion

of Trustees and Fundraisers for Charitable Purposes Act regul ates
entities receiving or raising charitable contributions. The “Nonprofit
Integrity Act of 2004” (SB 1262, Chapter 919) increased Charitable

Pur poses Act requirenents. By requiring Contractors to conplete the
attached "Charitable Contributions Certification" form (Exhibit F), the
County seeks to ensure that all County contractors which receive or raise
charitable contributions conply with California |aw in order to protect
the County and its taxpayers. A Contractor which receives or raises
charitable contributions wthout conplying with its obligations under
California law conmts a material breach subjecting it to either contract

term nation or debarnment proceedings or both (County Code Chapter 2.202).
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EXHBITA
Page 1 of 2

STATEMENT OF WORK

LAC+USC MEDI CAL CENTER
OPTOVETRY PATI ENT ACCESS ENHANCEMENT PROJECT SERVI CES
JULY 1, 2007 THROUGH JUNE 30, 2011

BACKGROUND

The purpose of the Optonetry Patient Access Enhancenent Project is
to increase access to optonmetry diagnosis and intervention for
LAC+USC Heal t hcare Network’s patients, both nunerically and
geogr aphi cal ly, by devel opi ng new anbul atory optonetry suites at

G inica Monsenor Oscar Ronmero — Marengo Health Center (dinica
Ronero), a LAC+USC Heal t hcare Network PPP Comunity Clinic. The
suites will be equipped with state-of-the-art optonetric suppli es.

The project objectives are as foll ows:

e Increase access to optonetry diagnostic and interventional
care, with a doubling in the network capacity for initial
optonetric screening. An estimted 4,500 additional optonetry
screenings wll be perforned annually.

e Reduced waiting tinme for optonmetry di agnostic and
i nterventional care.

e FEarlier detection of unrecognized and untreated retinal
degradati on from D abetes and/or other progressive and
mal i gnant ocul ar di seases.

The project deliverables will be achieved by the foll ow ng:

e Increase capacity by assigning existing anbul atory suites for
optonetry. This will be acconplished through the installation
of new optometry equi pnment and the services of an Optonetrist.

e The anbul atory suites will be ready and operational by the
start of the project.

e The project will be managed and coordinated by | eaders from
Cinica Ronmero and COPE Health Sol utions (COPE), to allow for
effective inplenentation of the project.

e Results will be identified by nonitoring nedical center
opht hal nol ogy wait tinmes and tracking of productivity of the
optonetric suites at Cinica Ronero.
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EXHBITA
Page 2 of 2

CONTRACTOR RESPONSI BI LI TI ES

2.1 Contractor will enter into a subcontract agreenment with the
Cinica Ronero for the services of an Optonetrist. The anpunt
avail abl e under the L.A Care Gant for these services is
$35, 750.

2.2 Contractor shall procure Optonetric Supplies (d asses — franes
and lens) for the patients being seen at the Cinica Ronero as
directed by the appropriate staff and subject to approval by
t he LAC+USC Medi cal Center. The anpbunt of the Optonetric
supplies to be procured shal
not exceed $35,449 during the termof this Agreenent.

2.3 Contractor shall fully cooperate with County’s requests for any
records or docunents necessary to conmply with County’s or
Contractor’s obligations under this Agreenent.

2.4 Contractor shall provide County with a copy of subcontract
agreenents in accordance with provisions outlined in the
“Addi tional Provisions” Paragraph 11, SUBCONTRACTI NG of this
Agr eenment .

COUNTY RESPONSI Bl LI TI ES

LAC+USC Heal th Care Network shall actively participate in the
Optonetry Patient Access Enhancenent project for the purpose of
nmeeting the Primary Grant Agreenent objectives and deliverables.
This will include the foll ow ng:

3.1 LAC+USC Heal thcare Network shall make avail abl e anbul atory
optonetry suites at Cinica Ronmero and PPP Community Cinic at
project start date.

3.2 LAC+USC Heal thcare Network shall utilize staff of Contractor,
Contractor’s project subcontractors COPE and the Cinica Ronero
to provide the appropriate services related to this project.

LAC+USC Heal t hcare Network shall collect and provide data to
Contractor and COPE to identify financial savings/cost avoi dance and
long-termfinancial benefits resulting fromthe Optonetry Pati ent
Access Enhancenent project.



PAYMENT SCHEDULE

LAC+USC MEDI CAL CENTER
OPTOVETRY PATI ENT ACCESS ENHANCEMENT PROJECT SERVI CES
JULY 1, 2007 THROUGH JUNE 30, 2011

SCHEDULE 1 |

Nunmber Budaet
Project Item of Cost Rational e/Justification Am)gnt
Mont hs
- To provide conpensation for
g: \?im;::agl st 12 an QOptonetrist to oversee $35, 750
operations at Cinica Ronero
Optonetric
Supplies: d asses 12 d asses% (Frames and Lens) $35, 449
or Patients
(Franes and Lens)
Tot al Budget $71, 199*

* Of this amount, $8,199 must be expended, if at all, only for the period of July 1, 2010 through June 30, 2011.




EXHIBIT B
PAGE 1 OF 2
CONTRACTOR EMPLOYEE ACKNOWLEDGEMENT
AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME
Contract No.:
Employee Name:

GENERAL INFORMATION:

Your employer referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires your signature on this Contractor Employee Acknowledgement and Confidentiality Agreement.

EMPLOYEE ACKNOWLEDGEMENT:

I understand and agree that the Contractor referenced above is my sole employer for purposes of the above-referenced
contract. | understand and agree that | must rely exclusively upon my employer for payment of salary and any and all other
benefits payable to me or on my behalf by virtue of my performance of work under the above-referenced contract.

I understand and agree that | am not an employee of the County of Los Angeles for any purpose whatsoever and that | do not
have and will not acquire any rights or benefits of any kind from the County of Los Angeles by virtue of my performance of
work under the above-referenced contract. | understand and agree that | do not have and will not acquire any rights or
benefits from the County of Los Angeles pursuant to any agreement between any person or entity and the County of Los
Angeles.

I understand and agree that | may be required to undergo a background and security investigation(s). | understand and agree
that my continued performance of work under the above-referenced contract is contingent upon my passing, to the
satisfaction of the County, any and all such investigations. | understand and agree that my failure to pass, to the satisfaction
of the County, any such investigation shall result in my immediate release from performance under this and/or any future
contract.

CONFIDENTIALITY AGREEMENT:

I may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may have access to
confidential data and information pertaining to persons and/or entities receiving services from the County. In addition, | may
also have access to proprietary information supplied by other vendors doing business with the County of Los Angeles. The
County has a legal obligation to protect all such confidential data and information in its possession, especially data and
information concerning health, criminal, and welfare recipient records. | understand that if | am involved in County work, the
County must ensure that I, too, will protect the confidentiality of such data and information. Consequently, | understand that |
must sign this agreement as a condition of my work to be provided by my employer for the County. | have read this
agreement and have taken due time to consider it prior to signing.

| hereby agree that | will not divulge to any unauthorized person any data or information obtained while performing work
pursuant to the above-referenced contract between my employer and the County of Los Angeles. | agree to forward all
requests for the release of any data or information received by me to my immediate supervisor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to
persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats, documentation,
Contractor proprietary information and all other original materials produced, created, or provided to or by me under the above-
referenced contract. | agree to protect these confidential materials against disclosure to other than my employer or County
employees who have a need to know the information. | agree that if proprietary information supplied by other County vendors
is provided to me during this employment, | shall keep such information confidential.

| agree to report to my immediate supervisor any and all violations of this agreement by myself and/or by any other person of
whom | become aware. | agree to return all confidential materials to my immediate supervisor upon completion of this
contract or termination of my employment with my employer, whichever occurs first.

I acknowledge that violation of this agreement may subject me to civil and/or criminal action and that the County of Los
Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME:
POSITION:

(Note: This certification is to be executed and returned to County with Contractor's executed Contract. Work cannot begin
on the Contract until County receives this executed document.)



EXHIBIT C

CONTRACTOR NON-EMPLOYEE ACKNOWLEDGEMENT
AND CONFIDENTIALITY AGREEMENT

CONTRACTOR NAME
Contract No.:
Non-Employee Name:

GENERAL INFORMATION:

Your employer referenced above has entered into a contract with the County of Los Angeles to provide certain services to the
County. The County requires your signature on this Contractor Non-Employee Acknowledgement and Confidentiality
Agreement.

NON-EMPLOYEE ACKNOWLEDGEMENT:

I understand and agree that the Contractor referenced above is my sole employer for purposes of the above-referenced
contract. | understand and agree that | must rely exclusively upon my employer for payment of salary and any and all other
benefits payable to me or on my behalf by virtue of my performance of work under the above-referenced contract.

I understand and agree that | am not an employee of the County of Los Angeles for any purpose whatsoever and that | do not
have and will not acquire any rights or benefits of any kind from the County of Los Angeles by virtue of my performance of
work under the above-referenced contract. | understand and agree that | do not have and will not acquire any rights or
benefits from the County of Los Angeles pursuant to any agreement between any person or entity and the County of Los
Angeles.

I understand and agree that | may be required to undergo a background and security investigation(s). | understand and agree
that my continued performance of work under the above-referenced contract is contingent upon my passing, to the
satisfaction of the County, any and all such investigations. | understand and agree that my failure to pass, to the satisfaction
of the County, any such investigation shall result in my immediate release from performance under this and/or any future
contract.

CONFIDENTIALITY AGREEMENT:

I may be involved with work pertaining to services provided by the County of Los Angeles and, if so, | may have access to
confidential data and information pertaining to persons and/or entities receiving services from the County. In addition, | may
also have access to proprietary information supplied by other vendors doing business with the County of Los Angeles. The
County has a legal obligation to protect all such confidential data and information in its possession, especially data and
information concerning health, criminal, and welfare recipient records. | understand that if | am involved in County work, the
County must ensure that I, too, will protect the confidentiality of such data and information. Consequently, | understand that |
must sign this agreement as a condition of my work to be provided by my employer for the County. | have read this
agreement and have taken due time to consider it prior to signing.

| hereby agree that | will not divulge to any unauthorized person any data or information obtained while performing work
pursuant to the above-referenced contract between my employer and the County of Los Angeles. | agree to forward all
requests for the release of any data or information received by me to my immediate supervisor.

| agree to keep confidential all health, criminal, and welfare recipient records and all data and information pertaining to
persons and/or entities receiving services from the County, design concepts, algorithms, programs, formats, documentation,
Contractor proprietary information and all other original materials produced, created, or provided to or by me under the above-
referenced contract. | agree to protect these confidential materials against disclosure to other than my employer or County
employees who have a need to know the information. | agree that if proprietary information supplied by other County vendors
is provided to me during this employment, | shall keep such information confidential.

| agree to report to my immediate supervisor any and all violations of this agreement by myself and/or by any other person of
whom | become aware. | agree to return all confidential materials to my immediate supervisor upon completion of this
contract or termination of my employment with my employer, whichever occurs first.

I acknowledge that violation of this agreement may subject me to civil and/or criminal action and that the County of Los
Angeles may seek all possible legal redress.

SIGNATURE: DATE: / /

PRINTED NAME:

POSITION:
(Note: This certification is to be executed and returned to County with Contractor's executed Contract. Work cannot begin
on the Contract until County receives this executed document.)



EXHIBIT C

EXHIBIT D
COUNTY OF LOS ANGELES CONTRACTOR EMPLOYEE JURY SERVICE PROGRAM
CERTIFICATION FORM AND APPLICATION FOR EXCEPTION

The County's solicitation for this Request for Proposals is subject to the County of Los Angeles Contractor Employee Jury Service Program (Program), Los
Angeles County Code, Chapter 2.203. All proposes, whether a contractor or subcontractor, must complete this form to either certify compliance or request
an exception from the Program requirements. Upon review of the submitted form, the County department will determine, in its sole discretion, whether the
proposer is exempted from the Program.

Company Name:

Company Address:
City: State: Zip Code:

Telephone Number:

Solicitation For Services):

If you believe the Jury Service Program does not apply to your business, check the appropriate box in Part | (attach documentation to support
your claim); or, complete Part Il to certify compliance with the Program. Whether you complete Part | or Part Il, please sign and date this form
below.

Part I: Jury Service Program is Not Applicable to My Business

O My business does not meet the definition of “contractor,” as defined in the Program, as it has not received an aggregate sum of $50,000 or more in any 12-
month period under one or more County contracts or subcontracts (this exception is not available if the contract itself will exceed $50,000). | understand that
the exception will be lost and | must comply with the Program if my revenues from the County exceed an aggregate sum of $50,000 in any 12-month period.

O My business is a small business as defined in the Program. It 1) has ten or fewer employees; and, 2) has annual gross revenues in the preceding twelve
months which, if added to the annual amount of this contract, are $500,000 or less; and, 3) is not an affiliate or subsidiary of a business dominant in its field of
operation, as defined below. |understand that the exception will be lost and | must comply with the Program if the number of employees in my business and
my gross annual revenues exceed the above limits.

“Dominant in its field of operation” means having more than ten employees, including full-time and part-time employees, and annual gross revenues in
the preceding twelve months, which, if added to the annual amount of the contract awarded, exceed $500,000.

“Affiliate or subsidiary of a business dominant in its field of operation” means a business which is at least 20 percent owned by a business dominant in
its field of operation, or by partners, officers, directors, majority stockholders, or their equivalent, of a business dominant in that field of operation.

O My business is subject to a Collective Bargaining Agreement (attach agreement) that expressly provides that it supersedes all provisions of the Program.

Part ll: Certification of Compliance

O My business has and adheres to a written policy that provides, on an annual basis, no less than five days of regular pay for actual jury service for full-time
employees of the business who are also California residents, or my company will have and adhere to such a policy prior to award of the contract.

I declare under penalty of perjury under the laws of the State of California that the information stated above is true and correct.

Print Name: Title:

Signature: Date:




EXHIBIT C

EXHIBIT E

No shame.
No blame.
No names.

Newborns can be safely given up
at any Los Angeles County
hospital emergency room or fire station.

%l

In Los Angeles County:
1-877-BABY SAFE
1-877-222-9723

www.babysafela.org
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state of California Los Angeles County Board of Supervisors
Gray Davis, Governor Glora Molina, Supervisar, First District
Health and Human Services Agency Yvonne Brathwaite Burke, Supervisor, Second District
Grantland |ohnson, Secretary Zew Yarcslavsky, Superdsor, Third District

Department of Social Services Don Knabe, Supervisar, Fourth District
Rita Saerz, Director Michael D. Antonowich, Supervisar, Fifth District

This initiative is also supported by First 5 L& and INFO LINE of Los Angelas.



Whiat is the Safaly Surrendered Baby Law?
Californias Safely Surrendersd Baby Law allows parents 1o give
up their baby confidentially. As long as the baby has not bean
abussd or neglected, parents may give up their newksor nowithout
fear of arrast or prosecution.

How does it work?

A distressad parent who is unable or unwilling to zare for a baby
can lkegally, confidentially and safely gve up a baby within thres
days of birth. The baby must be handed to an employes ata Los
Angeles County emergency room o fire slation. As long as the child
shows nio sigre of abuse or negect, no nama or other information is
recuired. Incase the parent changes his or ber mind at a later date
and wants the baby back, workers will use bracelets 1o halp connact
them to each other. One bracelet wil b= placed on the baby, and a
rriatching brazelst wil be given to the parent

What if a parent wants the baby back?

Parents who changes their minds can beginthe process of
redaiming their newboms within 14 days. These parents should
call the Los Angeles County Department of Children and Family
Serdces at 1-B00-540-4000.

Can only a parent bring in the baby?
In most cases, a parent will bring in the baby. The law allows
other people to bring in the baby if they have l=gal custody.

Does the parant have to call bafara bringing in the baky?
M. Aparent zan bring in a baby anylime, 24 hours a day, 7 days
a week so long as the parent gives the baby to someone whao
works at the hospital or fire station.

Does a parent have to tell anything to the peopla
taking the kaby?

M. Howeewer, hospital personngl will ask the parent to fill out a
questionnaire designed to gather important madizal history
inforrnation, which is very useful in caring for the child. Although
encouraged, filling out the questionnairs is not required.

What happens to the baby?
The baby will be examined and given medizal freatment, if nesdead.
Then the baby wil be placed in a pre-adoptive home.

EXHIBIT C

What happens to the parent?
Cnoe the parent(s) has safely urmed over the baky, they are fres to go

Why is California doing this?

The pupoes of the Safely Sumendensd Baby Law is to protect babies
from being abandoned by their parents and potentially being hurt or
kiled. Yiou may hawe heand tragic slories of babies |eft indumpsters
or publiz bathrooms. The parents who committed these ads may
Fawe besn under severs emational distress. The mothars may have
Fidden ther pregnancies, fearful of whatwould happen if their
famniles found out. Becauss they were afraid and had nowhere to
turn for help, they abandoned theirinfants. Abandoning a baby puts
the chil in extrema danger. ftis dso llegal. Too often, it resuls in
the baby’s death. Because of the Safely Surrendered Baby Law, this
tragedy dossnt ever have bo happen in Califormia again.

A baby's story

AL 8:30 am. on Thursday, July 25, 2002, a healthy newtom baby
wis brought to 5t Barnardine Medical Center in San Bemard no
under the provisions of the California Safely Surrendered Baby Law.
As the law states, the baby's mother did not have to identify barsalf.
When the baby was brought to the emengenzy room, he was
exarmined by a pediatrician, who detarmined that the baby was
healthy and doing fine. He was placed with a loving family whils the
adoption process was starbad.

Every baby deserves a chance for a
healthy life. If someane you know is
considering abandoning a newborn, let
her know there are other options.

It is best that women seek help fo receive proper medical care and counseling while
they are pregnant. But at the same time, we want to assure parents who choose

not to keep their baby that they will not go to jail if they deliver their babies to safe
hands in any Los Angeles County hospital ER or fire station.
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Sin pena.
Sin culpa.
Sin peligro.

Los recién nacidos pueden ser entregados
en forma segura en la sala de emergencia de
cualquier hospital o en un cuartel de bomberos
del Condado de Los Angeles.

[y

En el Condado de Los Angeles:
1-877-BABY SAFE
1-877-222-9723

www.babysafela.org

Estado de California Consejo de Supervisores del Condado de Los Angeles

O R e arior Clora Maolina, Supervisora, Primer Distrito
Agencia de Salud y Servicios Humanos ‘Yeonne Bratinwalte Burke, Supervisora, Sequndo DEstrito
{(Heolth and Kimean Services Agency)
Grantland [ohnsan, Secretario Ly Yaroslavsky, Superdsor, Tercer Distrito
Dion Knabe, Superdsor, Cuarta Distrito
Departamento de Servicios Sociales g i i
[ Depalin et ol Seciol Services) Michael D. Antonovich, Superdlsar, Quinto O st

Ita Saenz, Dlrectora

Esta Iniciativa tambien esta apollada por First 5 LA v INFO LINE de Los Angeles.



iGug es la Ley de Entrega de Belws Sin Peligro?

La Ley de Entraga de Bebés Sin Peligro de California parmites
alos padres entregar a su recién nacddo confidendalments.
Sismpre que el bebé no haya suirido abuso i negligenaia,
padres pusden entregar a sy recién racido sin temor a ser
arrestados o procesados.

sComo funciona?

El padre/madre con dificuliades que no pusda o no quisra cuidar
de su recign nacido puade enregarks en forma legd, confidencia y
s=qura, dentro de los fres dias del macimiento, El bebé debe sar
entragado a un empleado de ura sala de ememgencias ode un
cuartal de bombercs del Condado de Los Angelas. Siempre que

&l b=k no presante signos de abuso o negligencia, no ssra
necssario suministrar nombres ni infomacidn alguna. Sioel
padraimadre cambia de opinidn posteiomente y desea recuperar
a su bebé, los trabajadores dtilizaran brazaletes para poder
wincularkos. El bebe llevara un brazalete v el padre/madre recibira
un brazalsts igual.

Qe pasa =i el padredfmadre desea recuparar

a su bebe?

Lz padres que cambisn de opinidn pueden empeszar &l proceso de
reclamar a su recien nacido dentro de los 14 dias. Estos pades
deberan llamar d Departamento de Sanddos para Ninos y Familias
{Department of Children and Family Sendcss)del Condado de Los
AncEles, al 1-800-540-4000.

JSdlo los padres podran llevar al recién nacidao?

En la mayoria de los casos, los padres son los que llevan al
bebé. La ley permite que ciras personas lleven al bebé =i tisnen
la custodia legal del menor.

:Los padres deban llamar antes de levar al babéa?
Mo, Bl padre/madre puede llevar a su bebé en cualquisr
momento, las 24 horas del dia, los 7 dias de la semana,
mientras que entrague a su bebé a un empleado del hospital
o de un cuartel de bomberos.

LEs mecasario que 2l padradmadre diga algo a las
parsonas que reciban al balka?

Mo, Sin embargo, &l personal del hospital le pedira que llene un
cusstionario con la finalidad de recabar aniecedentes medicos
importantes, que resultan de gran utilidad para los cuidados que
recibira el bebé. Es recomendada llenar este cusstionario, pero
no &3 chligatorio hacerlo.

LJOUS ccurrird con al bekbéa?

El b=l sera examinado y, de ser necesario, redhbird fratamisnto
médico. Luego &l bebd s enfregara a un hogar preadoptivo.

EXHIBIT C

JOuS pasara con &l padrefmadra?
Una wez qua los padres hayan entregado a su babé en forma
segura, seran libres de irse.

LPor qué California hace esto?

La finaldad d= la Ley d= Entrega de Bebés Sin Peligro es
probeger a los bebés del abandono por parte de sus padres yde la
posibilidad de que mueran o sufran danos. Usted probablemeants
haya escuchado historias trégicas sobre bebds abandonados en
basureros o en banos piblicos. Es posible que los padres que
comelieron estos actos hayan estado atravesando dificultades
smodonalss graves. Las madres pueden haber ecultado su
armbarazo, por temar a lo oue pasaria si sus familias 82 enteraran.
Abandonaron a sus recén nacddos porgue lenian misdo y no lEnian
adonde recurrir para obtener ayuda. El abandono de un redén
nacidolo pong &n una silbacion de peligo exdremo. Ademas es
ilzgal. Muy a menudo &l abandono provoca b muerts del bebess
Ahora, gracias a b Ley de Enlrega de Bebés Sin Peigro, esta
tragedia va no debe suceder nunca mss en California.

Historia de un babé

Alas 320 a.m. dd jusves 25 de julio de 2002, se entregd un
bebé redé&n nacido saludable en el 5t Bemardine Medical Center
an San Bermarding, en wintud d= las disposicionss de la Ley de
Entraga de Bebés Sin Peligro. Como lo establecs la ley, la madre
dal bebé no se tuwo que identificar. Cuando &l bebé llegd a la
sala de emergendas, un pediatra lo revisd y determind que =
b=bé estaba saludable y no tenia problemas. El bebé fus
ubizado con una busna familia, misntras ss inidaban ks ramitss
da adopoion.

Cacda recién nacido merace una
oportunidad de tener una vida saludakle.,
Si alguien que usted conoce estd pansando
en abandonar a un recién nacido, infdrmela
qué otras opciones tiene,

Es mejor gue las mujeres busquen ayuda para recibir atencidn médica y asesoramiento adecuado
duranite el embararo. Pero &l mismao fiempo, guensmos aseguraries a los padres gque opian por no

quedarse con su bebé que no ivdn a la carcel si dgfan a sus bebés en buenas manos en cualguisr
sala de emergencia de un hospial o en un cuarel de bomberos del Condado de Los Angeles.




Exhibit F

CHARITABLE CONTRIBUTIONS CERTIFICATION

Company Name

Address

Internal Revenue Service Employer Identification Number

California Registry of Charitable Trusts ACT@nhumber (if applicable)

The Nonprofit Integrity Act (SB 1262, Chapter 919) added requirements to California’ s
Supervision of Trustees and Fundraisers for Charitable Purposes Act which regulates those
receiving and raising charitable contributions.

CERTIFICATION YES NO

Proposer or Contractor has examined its activities and determined () ()
that it does not now receive or raise charitable contributions

regulated under California’ s Supervision of Trustees and

Fundraisers for Charitable Purposes Act. If Proposer engages

in activities subjecting it to those laws during the term of a

County contract, it will timely comply with them and provide

County a copy of its initial registration with the California State

Attorney General’ s Registry of Charitable Trusts when filed.

OR

Proposer or Contractor is registered with the California Registry of () ()
Charitable Trusts under the CT number listed above and is in

compliance with its registration and reporting requirements under

California law. Attached is a copy of its most recent filing with the

Registry of Charitable Trusts as required by Title 11 California

Code of Regulations, sections 300-301 and Government Code

Sections 12585-12586.

Signature Date

Name and Title (please type or print)
Effective 09/06/05
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